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Preface 

This supplement contains the official version of material supplementing the 
Tennessee Code Annotated, Official Edition, as previously enacted, and new 
and amendatory laws of a general and permanent nature enacted in the 2021 
First Extraordinary Session and the 2021 Regular Session of the 112th 
General Assembly. It was prepared by the editorial staff of the publisher with 
the assistance of Paige A. Seals, Revisor of Statutes and Executive Secretary 
for the Tennessee Code Commission. 

Information about the Code and suggestions for its use may be found in the 
User’s Guide, a version of which appears in each volume. 

Please note: (1) Tennessee Code Annotated section designations assigned to 
2021 acts by the General Assembly may have been changed by the Tennessee 
Code Commission pursuant to § 1-1-108; and (2) under Tenn. Const., art. II, 
§ 24, laws requiring the expenditure of state funds may be null and void 
unless first-year funding is approved in the year in which the law is passed. 

This supplement contains annotations from decisions posted to Lexis Ad- 
vance through April 15, 2021. Annotations are taken from decisions or articles 
that appear in the following traditional sources: 


South Western Reporter, 3d Series 
Supreme Court Reporter 

Federal Reporter, 3d Series 

Federal Supplement 

Bankruptcy Reporter 

Opinions of the Attorney General 
Tennessee Bar Journal 

Tennessee Law Review 

University of Memphis Law Review 
Vanderbilt Law Review 


Suggestions, comments, or questions about the Tennessee Code Annotated 
are always welcome. You may call us toll free at (800) 833-9844, email us at 
customer.support@lexisnexis.com, or write Tennessee Editor, LexisNexis, 9443 
Springboro Pike, Miamisburg, OH 45342. 

Visit our Internet home page at www.lexisnexis.com for an online book- 
store, technical support, customer service, and other company information. 
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TITLE 48 


SECURITIES, CORPORATIONS AND ASSOCIATIONS 


Chapter 


tl 


SECURITIES 


Securities. 
Part 1. Tennessee Securities Act of 1980 


FOR-PROFIT BUSINESS CORPORATIONS 


11. General Provisions. 
Part 3. Filing Documents 
17. Shareholders. 
Part 1. Meetings 
26. Records and Reports. 
Part 2. Reports 
NONPROFIT CORPORATIONS 
51. General Provisions. 
Part 3. Filing Documents 
66. Records and Reports. 
Part 2. Reports 
MISCELLANEOUS CORPORATION PROVISIONS 
101. Special Purpose Corporations and Associations. 
Part 3. Health, Educational and Housing Facility Corporations 
Part 5. Solicitation of Charitable Funds 
LIMITED LIABILITY COMPANIES 
228. Records and Reports. 
Part 2. Reports 
247. Filing Documents and Secretary of State. 
Part 1. Filing Documents 
249. Tennessee Revised Limited Liability Company Act. 
Part 1. General Provisions 
Part 2. Formation, Articles of Organization and Operating Agreement 
Part 9. Foreign Limited Liability Companies 
Part 10. Miscellaneous 
SECURITIES 
CHAPTER 1 
SECURITIES 
Part 1. Tennessee Securities Act of 1980 
Section 


48-1-103. Exemptions. 
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PART 1 
TENNESSEE SECURITIES ACT OF 1980 


48-1-103. Exemptions. 


(a) The following securities are exempted from § 48-1-104 and, except as the 
commissioner may otherwise require by rule, §§ 48-1-113 and 48-1-124(e): 

(1) Any security (including a revenue obligation) issued or guaranteed by 
the United States, any state, any political subdivision of a state, or any 
agency or corporate or other instrumentality of one (1) or more of the 
foregoing, or any certificate of deposit for any of the foregoing; 

(2) Any security issued or guaranteed by Canada, any Canadian province, 
any political subdivision of any such province, any agency or corporate or 
other instrumentality of one (1) or more of the foregoing, any international 
bank of which the United States is a member, or any other foreign 
government with which the United States currently maintains diplomatic 
relations, if the security is recognized as a valid obligation by the issuer or 
guarantor; 

(3) Any security issued by and representing an interest in or a debt of, or 
guaranteed by, any bank organized under the laws of the United States, or 
any bank, savings institution, or trust company organized and supervised 
under the laws of any state; or any interest or participation in any common 
trust fund or similar fund maintained by a bank exclusively for the collective 
investment or reinvestment of assets contributed thereto by such bank in its 
capacity as trustee, executor, administrator, guardian, or in a similar 
fiduciary capacity; 

(4) Any security issued by and representing an interest in or a debt of, or 
guaranteed by, any federal savings and loan association, any federally 
insured savings and loan or similar association organized under the laws of 
any state and authorized to do business in this state, or any thrift certificates 
which are issued and sold by an industrial bank organized and supervised 
under the laws of this state which is insured pursuant to the Federal Deposit 
Insurance Act (12 U.S.C. § 1811 et seq.), as that act may be amended from 
time to time; 

(5) Any security issued or guaranteed by any federal credit union or any 
credit union supervised under the laws of this state; 

(6) Any security issued or guaranteed by any railroad, other common 
carrier, public utility, or holding company which is: 

(A) Subject to the jurisdiction of the interstate commerce commission; 
(B) A registered holding company under the Public Utility Holding 

Company Act of 1935 [repealed], as amended, or a subsidiary of such a 

company within the meaning of that act; 

(C) Regulated in respect of its rates and charges by a novernanentn! 
authority of the United States or any state; or 
(D) Regulated in respect of the issuance or guarantee of the security by 

a governmental authority of the United States, any state, Canada, or any 

Canadian province; 

(7) Any security issued by any person organized and operated not for 
private profit but exclusively for religious, educational, benevolent, chari- 
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table, fraternal, social, athletic, or reformatory purposes, or as a chamber of 
commerce or trade or professional association; provided, that at least ten 
(10) days prior to any sale of a security pursuant to an exemption under this 
subdivision (a)(7), such person has filed with the commissioner all informa- 
tion as the commissioner may by rule require and paid a fee of one hundred 
dollars ($100), and that the commissioner does not by order disallow the 
exemption under this subdivision (a)(7) and no sales are made until 
expiration of that ten (10) days; provided further, that the commissioner may 
restrict the availability of this exemption to any class or subclass of 
securities of such issuer; 
(8) Any security which meets all of the following conditions: 

(A) If the issuer is not organized under the laws of the United States or 
a state, it has appointed a duly authorized agent in this state for service 
of process and has set forth the name and address of such agent in its 
prospectus or offering circular; 

(B) A class of the issuer’s securities is registered under § 12 of the 
Securities Exchange Act of 1934 (15 U.S.C. § 781), as amended, and has 
been so registered for the three (3) years preceding the offering date, and 
the issuer has filed all reports required to be filed by § 18 or § 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. § 78m and 15 U.S.C. § 780(d)), 
respectively, as amended, during the preceding twelve (12) months; 

(C) Neither the issuer nor a significant subsidiary has had a material 
default (which was not cured within ten (10) days) during the last five (5) 
years in the payment of: 

(i) Principal, interest, dividend or sinking fund installment on pre- 
ferred stock or indebtedness for borrowed money; or 

(ii) Rentals under material leases with terms of three (3) years or 
more; 

(D) The issuer has had consolidated net income (before extraordinary 
items and the cumulative effect of accounting changes) of at least one 
million dollars ($1,000,000) in four (4) of its last five (5) fiscal years 
including its last fiscal year and, if the offering is of interest-bearing 
securities, has had for its last fiscal year, such net income, but before 
deduction for income taxes and depreciation, of at least one and one-half 
(14%) times the issuer’s annual interest expense, giving effect to the 
proposed offering and the intended use of the proceeds. “Last fiscal year” 
means the most recent year for which audited financial statements are 
available; provided, that such statements cover a fiscal period ended not 
more than fifteen (15) months from the commencement of the offering; 

(E) If the offering is of stock or shares, other than preferred stock or 
shares, such securities have voting rights and such rights include: 

(i) The right to have at least as many votes per share; and 
(ii) The right to vote on at least as many general corporate decisions, 
as each of the issuer’s outstanding classes of stock or shares, except as 
otherwise required by law; 

(F) If the offering is of stock or shares, other than preferred stock or 
shares, outstanding stock or shares of the same class are owned benefi- 
cially or of record, on any date within six (6) months prior to the 
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commencement of the offering, by at least one thousand two hundred 

(1,200) persons, and on such date there are at least seven hundred fifty 

thousand (750,000) such shares outstanding with an aggregate market 

value, based on the closing bid price for that day, of at least three million 
seven hundred fifty thousand dollars ($3,750,000). In connection with the 
determination of the number of persons who are beneficial owners of the 
stock or shares of an issuer, the issuer or broker-dealer may rely in good 
faith, for the purposes of this subdivision (a)(8), upon written information 
furnished by the record owners; and 

(G) If the offering is of interest-bearing securities of a finance company 
with liquid assets of at least one hundred five percent (105%) of its 
liabilities (other than deferred income taxes, deferred investment tax 
credits, capital stock and surplus) at the end of each of its last five (5) fiscal 
years, the applicable net income requirement of subdivision (a)(8)(D), but 
before deduction for interest expense, shall be one hundred twenty-five 
percent (125%) of the issuer’s annual interest expense. “Finance company” 
means a company engaged, directly or through consolidated subsidiaries, 
primarily in the business of wholesale, retail, installment, mortgage, 
commercial, industrial or consumer financing, banking, or factoring. 

“Liquid assets” means cash receivables payable on demand or not more 

than twelve (12) years following the close of the company’s last fiscal year, 

and readily marketable securities, in each case less applicable reserves 
and unearned income; 

(9)(A) Any class of securities currently listed or approved for listing upon 

notice of issuance on the New York Stock Exchange, the American Stock 

Exchange, or any other exchange which the commissioner may by order 

designate; 

(B) Any other security of the same issuer which is of senior or substan- 
tially equal rank; 

(C) Any security called for by subscription rights or warrants so listed 
or approved; or 

(D) Any warrant or right to purchase or subscribe to any of the 
foregoing; 

(10) Any security exchanged by the issuer exclusively with its existing 
securities holders where no commission or other remuneration is paid or 
given directly or indirectly for soliciting such exchange; 

(11) Securities, stocks, and bonds of corporations organized pursuant to 
the Cooperative Marketing Law, as compiled in title 43, chapter 16, and 
domiciled within the state of Tennessee; 

(12) Any security issued by a bank holding company or a savings and loan 
holding company if: 

(A) Such bank holding company or savings and loan holding company is 
registered with the federal reserve board; and 

(B) At least ten (10) days prior to any sale of a security in this state 
pursuant to an exemption under this subdivision (a)(12), such bank 
holding company or savings and loan holding company has filed with the 
commissioner all information as the commissioner may by rule require 
and paid a fee of one hundred dollars ($100), and the commissioner does 
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not by order disallow the exemption under this subdivision (a)(12) and no 
sales are made until expiration of that ten (10) days. The commissioner 
may restrict the availability of the exemption under this subdivision 
(a)(12) to any class or subclass of securities of such issuer; and 

(18)(A) Any security issued by a person that meets the following 
requirements: 

(i) The sale of the security must meet the requirements of the federal 
exemption for intrastate offerings in either: 

(a) Section 3(a)(11) of the Securities Act of 1983 (15 U.S.C. 
§ 77c(a)(11)), and 17 C.F.R. 230.147 or 17 C.F.R. 230.147A; or 

(b) 17 C.F.R. 230.147A; 

(ii) The sum of all cash and other consideration to be received for all 
sales of the security in reliance upon this subdivision (a)(13)(A) shall not 
exceed one million dollars ($1,000,000) less the aggregate amount 
received for all sales of securities by the issuer within the twelve (12) 
months before the first offer; 

(iii) The issuer shall not accept more than ten thousand dollars 
($10,000) from an investor unless the investor is an accredited investor 
pursuant to 17 C.F.R. 230.501; 

(iv) All funds received from the sale of a security in reliance upon this 
subdivision (a)(13)(A) shall be deposited in a bank or depository insti- 
tution authorized to do business in this state, and all funds received 
from buyers of a security in reliance upon this subdivision (a)(13)(A) 
shall be used consistent with written representations made by the 
issuer to investors; 

(v) Before offering to sell any security, the issuer shall provide a 
notice to the commissioner in writing or in electronic form; the notice 
shall specify that the issuer will offer or has sold the security in reliance 
upon this subdivision (a)(13)(A) and shall include the names and 
addresses of the following: 

(a) The issuer; 

(b) All persons who will sell or offer to sell the security on behalf of 
the issuer; and 

(c) The bank or depository institution in which proceeds from the 
sale of the security will be deposited; 

(vi) The issuer shall not be, either before or as a result of the offering, 
an investment company as defined in § 3, Investment Company Act of 
1940 (15 U.S.C. § 80a-3) or subject to the reporting requirements of 
§ 13, Securities Exchange Act of 1934 (15 U.S.C. § 78m) or § 15(d), 
Securities Exchange Act of 1934 (15 U.S.C. § 780(d)); and 

(vii) The issuer shall inform all buyers prior to the sale of a security 
that falls within this subdivision (a)(13)(A) that the security has not 

been registered under this part and: 

(a) With respect to issuers utilizing 17 C.F.R. 230.147, the issuer 
shall also inform all buyers that the security is subject to the 
limitation on resales contained in 17 C.F.R. 230.147(e); or 

(6b) With respect to issuers utilizing 17 C.F.R. 230.147A, the issuer 
shall also inform all buyers that the security is subject to the 
limitations on resales contained in 17 C.F.R. 230.147A(e); 
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(B)G) Subdivision (a)(13)(A) shall not be used with any other exemption 
under this part unless the offer or sale is to any of the following: 

(a) An officer, director, partner, or trustee of the entity offering the 
sale of the security, or an individual occupying similar status or 
performing similar functions for the entity offering the sale of the 
security; or 

(b) A person owning ten percent (10%) or more of the outstanding 
shares of any class or classes of securities issued by the entity offering 
the sale of the security; and 
(ii) Offers or sales to persons listed in subdivisions (a)(13)(B)(i)(a) and 

(6) shall not count toward the monetary limit of sales set out in 
subdivision (a)(13)(A)(@i); and 
(C) Subdivision (a)(13)(A) shall not be available to the issuer: 

(i) If the person selling or offering to sell the security is subject to a 
disqualifying event specified in § 48-1-112(a)(2)(A)-(H); 

(ii) If the offering does not qualify for the exemption provided in 17 
C.F.R. 230.147 or 17 C.F.R. 230.147A. The burden of proof of qualifica- 
tion for either exemption is on the issuer claiming the exemption. 
Failure to qualify for the claimed exemption will result in any offers or 
sales of the security to be unregistered offers to sell or sales in violation 
of § 48-1-104; or : 

(iii) If the issuer, any of the issuer’s predecessors, any affiliate of the 
issuer, any of the issuer’s directors, officers, general partners, or 
beneficial owners of ten percent (10%) or more of any class of its equity 
securities, any of the issuer’s promoters presently connected with the 
issuer in any capacity, any underwriter of the securities to be offered, or 
any partner, director, or officer of such underwriter: 

(a) Within the past five (5) years, has filed a registration statement 
that is the subject of a currently effective registration stop order 
entered by any state securities administrator or the securities and 
exchange commission; 

(6) Within the past five (5) years, has been convicted of any 
criminal offense in connection with the offer, purchase, or sale of any 
security, or involving fraud or deceit; 

(c) Is currently subject to any state or federal administrative 
enforcement order or judgment, entered within the past five (5) years, 
finding fraud or deceit in connection with the purchase or sale of any 
security; or 

(dq) Is currently subject to any order, judgment, or decree of any 
court of competent jurisdiction, entered within the past five (5) years, 
that temporarily, preliminarily, or permanently restrains or enjoins 
the party from engaging in or continuing to engage in any conduct or 
practice involving fraud or deceit in connection with the purchase or 
sale of any security. 

(b) The following transactions are exempted from § 48-1-104 and, except as 
the commissioner may otherwise require by rule, §§ 48-1-113 and 48-1-124(e): 
(1) Any transaction by a person acting as an executor, administrator, 
sheriff, marshal, receiver, trustee in bankruptcy, guardian, or conservator; 
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(2) Any bona fide pledge transaction; 

(3) Any sale to an institutional investor or to a broker-dealer; 

(4) Any transaction involving the sale of securities of an issuer by or on 
behalf of such issuer or an affiliate of such issuer if all of the following 
conditions are met: 

(A) The aggregate number of persons in this state purchasing such 
securities from the issuer and all affiliates of the issuer pursuant to this 
subdivision (b)(4) during the twelve-month period ending on the date of 
such sale shall not exceed fifteen (15) persons, exclusive of persons who 
acquire such securities in transactions which are not subject to this part or 
which are otherwise exempt from registration under this section or which 
have been registered pursuant to § 48-1-105 or § 48-1-106; 

(B) Such securities are not offered for sale by means of publicly 
disseminated advertisements or sales literature; and 

(C) All purchasers in this state have purchased such securities with the 
intent of holding such securities for investment for their own accounts and 
without the intent of participating directly or indirectly in a distribution of 
such securities. Any person who holds such securities for a period of two (2) 
years or more from the date such securities have been fully paid for by 
such person shall be presumed to have purchased such securities for 
investment; 

(5) Any transaction in the outstanding securities of an issuer by an 
affiliate of such issuer; provided, that: 

(A) Such affiliate is not acting as an underwriter with respect to the sale 
of such securities; 

(B) Such securities are sold by the affiliate, through a broker-dealer 
registered under § 48-1-109, in “broker’s transactions” as defined by Rule 
144 of the securities and exchange commission (17 C.F.R. § 230.144); 

(C) There is no solicitation, directly or indirectly, of orders to purchase 
any of such securities by the issuer or the affiliate; and 

(D) Neither the issuer nor the affiliate makes any payments directly or 
indirectly in connection with the execution of such transactions other than 
to the broker-dealer who executes the order to sell the securities; 

(6) Any offering of securities by or on behalf of an issuer organized under 
the laws of or domiciled in this state in which the aggregate amount sold in 
this state does not exceed two hundred fifty thousand dollars ($250,000) 
during any twelve-month period, if no commission or other remuneration is 
paid or given directly or indirectly for soliciting any purchaser in this state, 
exclusive of any amount of securities sold in exempt transactions pursuant 
to subdivision (b)(3); provided, that this exemption shall not be available for 
any offering of certificates of interest or participation in an oil, gas or mining 
title or lease or in payments out of production under such a title or lease; 

(7) Any transaction in the outstanding securities of an issuer by or on 
behalf of a person who is neither the issuer of such securities nor an affiliate 
of such issuer, at a price reasonably related to the market price and: 

(A) If the issuer is required to file reports with the securities and 
exchange commission pursuant to § 13 o0r§ 15 of the Securities Exchange 
Act of 1934 (15 U.S.C. §§ 78m and 780) respectively, as amended, the 
issuer is not delinquent in the filing of any such reports at the date of sale; 
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(B) In the case of issuers which are not required to file such reports, if 
there is publicly available the information concerning the issuer specified 
in Rule 15c2-11 (17 CFR 240.15c2-11), promulgated under the Securities 
Exchange Act of 1934 (15 U.S.C. § 78a et seq.); or 

(C) The issuer is an investment company registered under the Invest- 
ment Company Act of 1940 (15 U.S.C. § 80a-1 et seq.), as amended, and is 
not delinquent in filing any reports required pursuant to such act; 

(8) Any isolated transaction in securities not involving the issuer of such 
securities, an underwriter of such securities, or an affiliate of the issuer of 
such securities; 

(9)(A) Any transaction involving the issuance of a security: 

(i) In connection with a stock bonus plan requiring payment of no 
consideration other than services; 

(ii) In connection with a stock bonus, pension, profit sharing, savings, 
thrift, or retirement plan for employees or self-employed individuals 
qualified under § 401 of the Internal Revenue Code of 1954 (26 U.S.C. 
§ 401), as amended, or individual retirement accounts qualified under 
§ 408 of the Internal Revenue Code of 1954 (26 U.S.C. § 408), as 
amended; or 

(iii) In connection with a transaction that meets the following 
requirements: 

(a) The offering meets the requirements of Rule 701 of the regula- 
tions under the Securities Act of 1933 (17 CFR 230.701), as amended; 
(b) The offering is exempt from § 5 of the Securities Act of 1933 (15 

U.S.C. § 77e), as amended; and 

(c) The issuer files with the commissioner no later than fifteen (15) 
days after the first sale in this state a notice of transaction, on a form 
adopted by the commissioner, accompanied by a consent to service of 
process, and a nonrefundable filing fee of five hundred dollars ($500); 

(B) No commission, discount, or other remuneration is paid or given in 
connection with any transaction in this state under this subdivision (b)(9) 
unless paid or given to a broker-dealer or agent registered under this part; 
and 

(C) The issuance of any security representing an interest in a collective 
investment fund is exempt only if such security is issued pursuant to a 
plan established and administered by a bank organized under the laws of 
the United States or any bank or trust company organized and supervised 
under the laws of any state of the United States or sponsored by any 
investment company registered under the Investment Company Act of 
1940 (15 U.S.C. § 80a-1 et seq.), as amended, or sponsored by any 
insurance company licensed to do business in this state; 

(10) Any issuance and delivery of securities of a bank holding company, as 
defined in § 45-2-1402, to a bank or another bank holding company or to the 
security holders thereof in exchange for all or substantially all of the assets 
or the voting securities of the bank or other bank holding company, or in 
connection with a consolidation or merger of the bank holding company and 
a bank or other bank holding company; provided, that such exchanges, 
consolidations or mergers are made in accordance with the applicable 
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statutory requirements; 

(11) Any transaction which the commissioner by rule or order exempts as 
not being in the public interest or necessary for the protection of investors. 
Any rule under this section may require a notice filing, and may require the 
payment of a filing fee not in excess of that required by § 48-1-107(b). In the 
event of withdrawal of a notice filing, no funds shall be returned to the 
applicant; 

(12) Any transaction pursuant to an offer to existing security holders of 
the issuer, including the persons who at the time of the transaction are 
holders of convertible securities, nontransferable warrants, or transferable 
warrants exercisable within not more than ninety (90) days of their issuance 
if no commission or other remuneration (other than a standby commission) 
is paid or given directly or indirectly for soliciting any security holder in this 
state; 

(13)(A) Any offer or sale of a security by an issuer in a transaction that 

meets the following requirements: 

(i) Sales of securities are made only to persons who are, or who the 
issuer reasonably believes are, accredited investors. An issuer’s belief 
under this subdivision (b)(13) shall be deemed reasonable if the issuer: 

(a) Obtains from such a person a written certification certifying 
that the person has reviewed the definition of “accredited investor” in 

§ 48-1-102, and certifying that such person meets the definition of 

“accredited investor” in § 48-1-102; 

(b) Obtains from such person such other information as the com- 
missioner may by rule require; and 

(c) Maintains, for a period of not less than three (3) years from the 
date of sale, the written certification and other information required 
by the commissioner; 

(ii) The issuer reasonably believes that all purchasers are purchasing 
for investment and not with a view to or for resale in connection with a 
distribution of the security. Any resale of a security sold in reliance on 
this exemption within twelve (12) months of sale shall be presumed to be 
with a view to distribution and not for investment, except a resale to 
which any of the following applies: 

(a) The resale is pursuant to a registration statement effective 

under § 48-1-105 or § 48-1-106; 

(b) The resale is to an accredited investor; or 
(c) The resale is to an institutional investor in an exempt transac- 

tion pursuant to subdivision (b)(3); 

(B) The exemption under this subdivision (b)(13) is not available to an 
issuer that is in the development stage and that either has no specific 
business plan or purpose or has indicated that its business plan is to 
engage in a merger or acquisition with an unidentified company or 
companies, or other entities or persons; 

(C)(i) The exemption under this subdivision (b)(13) is not available to an 

issuer if the issuer, any of the issuer’s predecessors, any affiliate of the 

issuer, any of the issuer’s directors, officers, general partners, or 
beneficial owners of ten percent (10%) or more of any class of its equity 
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securities, any of the issuer’s promoters presently connected with the 

issuer in any capacity, any underwriter of the securities to be offered, or 

any partner, director, or officer of such underwriter: 

(a) Within the past five (5) years, has filed a registration statement 
that is the subject of a currently effective registration stop order 
entered by any state securities administrator or the securities and 
exchange commission; 

(b) Within the past five (5) years, has been convicted of any 
criminal offense in connection with the offer, purchase, or sale of any 
security, or involving fraud or deceit; 

(c) Is currently subject to any state or federal administrative 
enforcement order or judgment, entered within the past five (5) years, 
finding fraud or deceit in connection with the purchase or sale of any 
security; or 

(d) Is currently subject to any order, judgment, or decree of any 
court of competent jurisdiction, entered within the past five (5) years, 
that temporarily, preliminarily, or permanently restrains or enjoins 
the party from engaging in or continuing to engage in any conduct or 
practice involving fraud or deceit in connection with the purchase or 
sale of any security; 

Gi) Subdivision (b)(13)(C)G) is inapplicable if any of the following 
applies: 

(a) The party subject to the disqualification is licensed or registered 
to conduct securities business in the state in which the order, 
judgment, or decree creating the disqualification was entered against 
the party described in subdivision (b)(13)(C)(); 

(b) Before the first offer is made under this exemption, the state 
securities administrator, the court, or regulatory authority that en- 
tered that order, judgment, or decree, waives the disqualification; or 

(c) The issuer did not know and, in the exercise of reasonable care 
based on reasonable investigation, could not have known that a 
disqualification from the exemption existed under subdivision 
(b)(13)(C)G); 

(D) A general announcement of the proposed offering may be made by 
any means; provided, the general announcement shall include only the 
following information, unless additional information is specifically permit- 
ted by the commissioner: 

(i) The name, address, and telephone number of the issuer of the 
securities; 

(ii) The name, a brief description, and price of any security to be 
issued; 

Gui) A brief description of the business of the issuer; 

(iv) The type, number, and aggregate amount of securities being 
offered; 

(v) The name, address, and telephone number of the person to contact 
for additional information; and 

(vi) A statement that: 

(a) Sales will be made only to accredited investors; 
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(6) No money or other consideration is being solicited or will be 
accepted by way of this general announcement; and 

(c) The securities have not been registered with or approved by any 
state securities administrator or the securities and exchange commis- 
sion and are being offered and sold pursuant to an exemption from 
registration; 

(EK) The issuer, in connection with an offer, may provide information in 
addition to the general announcement described in subdivision (b)(13)(D); 
provided, that either of the following applies: 

(i) The information is delivered through an electronic database that is 
restricted to persons who are accredited investors; or 

(ii) The information is delivered after the issuer reasonably believes 
that the prospective purchaser is an accredited investor; 

(F) No telephone solicitation shall be conducted, unless prior to placing 
the telephone call, the issuer reasonably believes that the prospective 
purchaser to be solicited is an accredited investor; 

(G) Dissemination of the general announcement described in subdivi- 
sion (13)(D) to persons who are not accredited investors does not disqualify 
the issuer from claiming an exemption under this subdivision (b)(13); and 

(H) No later than fifteen (15) days after the first sale in this state, the 
issuer shall file with the commissioner a notice of transaction, on a form 
adopted by the commissioner, accompanied by a consent to service of 
process, a copy of the general announcement, if one is made regarding the 
proposed offering, and a nonrefundable filing fee of five hundred dollars 
($500); 

(14) Any offer or sale of a charitable gift annuity as that term is defined 


in § 56-52-102; 


(15) An offer or sale of a security effected by a Canadian broker-dealer and 


its agents if, at the time of the offer or sale, the Canadian broker-dealer and 
its agents have qualified for exemption from registration with the commis- 
sioner of commerce and insurance pursuant to § 48-1-109; 


(16) A nonissuer transaction by or through a broker-dealer registered or 


exempt from registration under this part in a security that: 


(A) Is rated at the time of the transaction by a nationally recognized 
statistical rating organization in one (1) of its four (4) highest rating 
categories; or 

(B) Has a fixed maturity or a fixed interest or dividend, if: 

(i) Adefault has not occurred during the current fiscal year or within 
the three (3) previous fiscal years or during the existence of the issuer 
and any predecessor if less than three (3) fiscal years, in the payment of 

_principal, interest, or dividends on the security; and 

(ii) The issuer is engaged in business, is not in the organizational 
stage or in bankruptcy or receivership, and is not and has not been 
within the previous twelve (12) months a blank check, blind pool, or 
shell company that has no specific business plan or purpose or has 
indicated that its primary business plan is to engage in a merger or 
combination of the business with, or an acquisition of, an unidentified 
person; 
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(17) A nonissuer transaction by or through a broker-dealer registered or 
exempt from registration under this part in a security of a foreign issuer: 
(A) That is a margin security defined in regulations or rules adopted by 
the board of governors of the federal reserve system; or 
(B) That relates to securities, including american depository receipts 

(ADRs) representing such securities, that are exempted from § 12(g) of 

the Securities Exchange Act of 1934 (15 U.S.C. § 78/(g)), pursuant to 

§ 12(g)(3) (15 U.S.C. § 781(g)(3)). This subdivision (b)(17)(B) shall apply if 

the foreign issuer of the securities is in compliance with the conditions of 

Rule 12g3-2(b) (17 CFR 240.12¢3-2(b)), promulgated under the Securities 

Exchange Act of 1934 (15 U.S.C. § 78a et seq.), and the primary trading 

market of the foreign issuer: 

(i) Qualifies as a primary trading market as that term is defined in 
Rule 12g3-2(b), note 1 to paragraph (b)(1); 

(ii) Maintains listing requirements; 

(iii) Has delisting authority; and 

(iv) Has disclosure requirements; or 
(C) If, at the time of the transaction, the foreign issuer maintains a 

listing that: 

(i) Includes the following: 

(a) A description of the business and operations of the foreign 
issuer; 

(b) The names of the executive officers and directors (or their 
corporate equivalents in the foreign issuer’s country of domicile), if 
any; 

(c) An audited balance sheet of the foreign issuer as of a date within 
eighteen (18) months before the date of the transaction or, in the case 
of a reorganization or merger, either an audited balance sheet of each 
party to the reorganization or merger or a pro forma balance sheet of 
the combined organization, in each case as of a date within eighteen 
(18) months before the date of the transaction; and 

(dq) An audited income statement for each of the foreign issuer’s 
immediately preceding two (2) fiscal years or for the period of 
existence of the issuer, whichever is shorter, or, in the case of a 
reorganization or merger either an audited income statement of each 
party to the reorganization or merger or a pro forma income statement 
of the combined organization, in each case as of a date within eighteen 
(18) months before the date of the transaction; and 
(ii) Is published in a securities manual designated by the commis- 

sioner through rule promulgated in accordance with § 48-1-116; 

(18) A nonissuer transaction by an investment adviser registered pursu- 
ant to § 203 of the federal Investment Advisers Act of 1940 (15 U.S.C. 
§ 80b-3), with investments under management in excess of one hundred 
million dollars ($100,000,000) acting in the exercise of discretionary author- 
ity in a signed record for the account of others; and 

(19) Any nonissuer transaction by or through a broker-dealer, registered 
or exempt from registration under this chapter, effecting an unsolicited 
order or offer to purchase; provided, that the broker-dealer acts solely as an 
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agent for the purchaser, has no direct or indirect interest in the sale or 
distribution of the security ordered,-and receives no commission, profit, or 
other compensation from any source other than the purchaser; and provided 
further, that the commissioner may by rule require that the customer 
acknowledge upon a specified form that the sale was unsolicited, and that a 
signed copy of each such form be preserved by the broker-dealer for a 


specified period. 


History. 

Acts 1980, ch. 866, § 3; 1982, ch. 686, § 1; 
1983, che2T4¢$ (21;4983)eh. 312; 71; T.C2A), 
§ 48-16-103; Acts 1986, ch. 596, § 1; 1989, ch. 
207, §§ 1, 2; 1993, ch. 98, §§ 1-3; 1996, ch. 768, 
§ 35; 2001, ch. 278, §§ 2-4; 2002, ch. 517, § 1; 
2002, ch. 700, §§ 4-6; 2007, ch. 417, § 1; 2010, 
ch. 829, § 2; 2011, ch. 79, § 1; T.C.A., § 48-2- 
103; Acts 2018, ch. 261, § 1; 2014, ch. 943, § 1; 
2017, ch. 424, §§ 2-10; 2020, ch. 604, §§ 1-3. 


Amendments. 

The 2020 amendment rewrote (a)(13)(A)(), 
which read: “The sale of the security shall meet 
the requirements of the federal exemption for 
intrastate offerings in § 3(a)(11), Securities Act 


of 1933 (15 U.S.C. § 77c(a)(11)), and 17 C.F-R. 
230.147;”; rewrote (a)(13)(A)(vii), which read: 
“The issuer shall inform all buyers prior to the 
sale of a security that falls within this subdivi- 
sion (a)(13)(A) that the security has not been 
registered under this part and the security is 
subject to the limitation on resales contained in 
17 C.F.R. 230.147(e);”; and in (a)(13)(C)(i), in- 
serted “or 17 C.F.R. 230.147A” in the first 
sentence, substituted “either” for “the” in the 
second sentence, and inserted “claimed” in the 
third sentence. 


Effective Dates. 
Acts 2020, ch. 604, § 5. March 20, 2020. 


FOR-PROFIT BUSINESS CORPORATIONS 
CHAPTER 11 
GENERAL PROVISIONS 


Part 3. Filing Documents 


Section 

48-11-301. Filing requirements. 

48-11-302. Forms and filing methods. 
48-11-306. Filing duty of secretary of state. 


PART 8 
FILING DOCUMENTS 


48-11-301. Filing requirements. 


(a) The form and filing of a document must satisfy the requirements of this 
section, and of all other applicable sections or rules that add to these 
requirements, to be entitled to filing by the secretary of state. 

(b) Chapters 11-27 of this title must require or permit filing the document in 
the office of the secretary of state. 

(c) The document must contain the information required by chapters 11-27 
of this title and other information as may be required by the secretary of state. 
It may contain other information as well. 

(d) The secretary of state may prescribe, and shall furnish upon request, 
forms for documents required or permitted to be filed by all chapters of this 
title. If the secretary of state has prescribed a mandatory form for the 
document, then the document must be in or on the prescribed form or a 
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conformed copy thereof. In the absence of a specific rule, the document must be 
capable of being printed in ink in a clear and legible fashion on one (1) side of 
letter size paper. 

(e) The document must be in the English language. A corporate name need 
not be in English if written in English letters, or Arabic or Roman numerals, 
and the certificate of existence required of foreign corporations need not be in 
English if accompanied by a reasonably authenticated English translation. 

(f) The document must be executed: 

(1) By the chair of the board of directors of a domestic or foreign 
corporation, by its president, or by another of its authorized officers; 

(2) If directors have not been selected or the corporation has not been 
formed, by an incorporator; or 

(3) If the corporation is in the hands of a receiver, trustee, or other 
court-appointed fiduciary, by that fiduciary. 

(g) The person executing the document must sign it and state beneath or 
opposite the person’s signature the person’s name and the capacity in which 
the person signs. The document may, but need not, contain: 

(1) The corporate seal; 

(2) An attestation by the secretary or an assistant secretary; 

(3) An acknowledgement, verification, or proof; or 

(4) The date the document is signed, except that the date is required for 
the annual report for the secretary of state. 

(h) If the secretary of state has prescribed a mandatory form and filing 
method for any filing required or authorized by this chapter, then the 
document must be in or on the prescribed form. 

(i) The document must be delivered to the office of the secretary of state for 
filing in the manner and form prescribed by the secretary of state and must be 
accompanied by the correct filing fee, and any corporate tax, license fee, 
interest, or penalty required by chapters 11-27 of this title. 

(j) Whenever this title permits any of the terms of a plan or a filed document 
to be dependent on facts objectively ascertainable outside the plan or filed 
document, the following apply: 

(1) The manner in which the facts will operate upon the terms of the plan 
or filed document must be set forth in the plan or filed document; 
(2) The facts may include, but are not limited to: 

(A) Any of the following that is available in a nationally recognized 
news or information medium either in print or electronically: statistical or 
market indices, market prices of any security or group of securities, 
interest rates, currency exchange rates, or similar economic or financial 
data; 

(B) A determination or action by any person or body, including the 
corporation or any other party to a plan or filed document; or 

(C) The terms of, or actions taken under, an agreement to which the 
corporation is a party, or any other agreement or document; 

(3) As used in this subsection (j): 

(A) “Filed document” means a document filed with the secretary of state 
under chapters 11-27 of this title, except chapter 25 or § 48-26-203; and 

(B) “Plan” means a plan of domestication, nonprofit conversion, entity 
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conversion, merger, or share exchange; 
(4) None of the following provisions of a plan or filed document are made 
dependent on facts outside the plan or filed document: 
(A) The name and address of any person required in a filed document; 
(B) The registered office of any entity required in a filed document; 
(C) The registered agent of any entity required in a filed document; 
(D) The number of authorized shares and designation of each class or 
series of shares; 
(E) The effective date of a filed document; or 
(F) Any required statement in a filed document of the date on which the 
underlying transaction was approved or the manner in which that 
approval was given; and 
(5) If a provision of a filed document is made dependent on a fact 
ascertainable outside of the filed document, and that fact is not ascertainable 
by reference to a source described in subdivision (j)(2)(A) or a document that 
is a matter of public record, or the affected shareholders have not received 
notice of the fact from the corporation, then the corporation shall file with 
the secretary of state articles of amendment setting forth the fact promptly 
after the time when the fact referred to is first ascertainable or thereafter 
changes. Articles of amendment under this subdivision (j)(5) are deemed to 
be authorized by the authorization of the original filed document or plan to 
which they relate and may be filed by the corporation without further action 
by the board of directors or the shareholders. 

(k) The secretary of state may promulgate appropriate rules establishing 
acceptable methods for execution of any document to be filed with the secretary 
of state. 

(1) All documents submitted to the secretary of state for filing shall contain 
a statement that makes it clear that the documents are being filed pursuant to 
the Tennessee Business Corporation Act, compiled in chapters 11-27 of this 
title. 

(m) The secretary of state may establish procedures for the filing of 
documents with the secretary of state by means of electronic transmission. 

(n) Notwithstanding any other law to the contrary, whenever this title 
requires that an application or other document submitted to the secretary of 
state for filing be accompanied by a confirmation of good standing, tax 
clearance for termination or withdrawal, or other similar communication of 
taxpayer status by the commissioner of revenue, then that requirement is met, 
and a paper certificate need not accompany the application or other document, 
if the commissioner provides to the secretary of state electronic verification of 
the required information. Upon request of the person seeking certificate 
information, the commissioner shall provide to the secretary of state electronic 
verification in lieu of a paper certificate. 


History. Amendments. 

Acts 1986, ch. 887, § 1.30; 1987, ch. 273, § 7; The 2020 amendment rewrote this section, 
1989, ch. 451, § 2; 1991, ch. 188, § 1; 1994,ch. which read: “(a) A document must satisfy the 
776, § 4; 1999, ch. 80, § 1; 2010, ch. 741, § 2; requirements of this section, and of any other 
2011, ch. 99, §§ 23, 24; 2012, ch. 1051, §§ 8,9; section that adds to or varies these require- 
2020, ch. 719, § 4. ments, to be entitled to filing by the secretary of 


48-11-301 


state. 

“(b) Chapters 11-27 of this title must require 
or permit filing the document in the office of the 
secretary of state. 

“(c) The document must contain the informa- 
tion required by chapters 11-27 of this title. It 
may contain other information as well. 

“(d) The document must be typewritten or 
printed in ink in a clear and legible fashion on 
one (1) side of letter size paper. 

“(e) The document must be in the English 
language. A corporate name need not be in 
English if written in English letters or Arabic 
or Roman numerals, and the certificate of exis- 
tence required of foreign corporations need not 
be in English if accompanied by a reasonably 
authenticated English translation. 

“(f) The document must be executed: 

“(1) By the chair of the board of directors of a 
domestic or foreign corporation, by its presi- 
dent, or by another of its authorized officers 

“(2) If directors have not been selected or the 
corporation has not been formed, by an incor- 
porator; or 

“(3) If the corporation is in the hands of a 
receiver, trustee or other court-appointed fidu- 
ciary, by that fiduciary. 

“(¢) The person executing the document shall 
sign it and state beneath or opposite such 
person’s signature such person’s name and the 
capacity in which such person signs. The docu- 
ment may but need not contain: 

“(1) The corporate seal; 

“(2) An attestation by the secretary or an 
assistant secretary; 

“(3) An acknowledgement, verification or 
proof; or 

“(4) The date the document is signed, except 
that such date shall be required for the annual 
report for the secretary of state. 

“(h) If the secretary of state has prescribed a 
mandatory form for the document under § 48- 
11-302, the document must be in or on the 
prescribed form. 

“(i) The document must be delivered to the 
office of the secretary of state for filing and 
must be accompanied by the correct filing fee, 
and any corporate tax, license fee, interest or 
penalty required by chapters 11-27 of this title. 

“(j) Whenever this title permits any of the 
terms of a plan or a filed document to be 
dependent on facts objectively ascertainable 
outside the plan or filed document, the follow- 
ing apply: 

“(1) The manner in which the facts will oper- 
ate upon the terms of the plan or filed document 
shall be set forth in the plan or filed document; 

“(2) The facts may include, but are not lim- 
ited to: 

“(A) Any of the following that is available in a 
nationally recognized news or information me- 
dium either in print or electronically: statistical 
or market indices, market prices of any security 
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or group of securities, interest rates, currency 
exchange rates, or similar economic or financial 
data; 

“(B) A determination or action by any person 
or body, including the corporation or any other 
party to a plan or filed document; or 

“(C) The terms of, or actions taken under, an 
agreement to which the corporation is a party, 
or any other agreement or document; 

“(3) As used in this subsection (j): 

“(A) “Filed document” means a document 
filed with the secretary of state under any 
provision of chapters 11-27 of this title, except 
chapter 25 or § 48-26-203; and 

“(B) “Plan” means a plan of domestication, 
nonprofit conversion, entity conversion, 
merger, or share exchange; 

“(4) None of the following provisions of a plan 
or filed document shall be made dependent on 
facts outside the plan or filed document: 

“(A) The name and address of any person 
required in a filed document; 

“(B) The registered office of any entity re- 
quired in a filed document; 

“(C) The registered agent of any entity re- 
quired in a filed document; 

“(D) The number of authorized shares and 
designation of each class or series of shares; 

“(K) The effective date of a filed document; 

“(F) Any required statement in a filed docu- 
ment of the date on which the underlying 
transaction was approved or the manner in 
which that approval was given; and 

“(5) If a provision of a filed document is made 
dependent on a fact ascertainable outside of the 
filed document, and that fact is not ascertain- 
able by reference to a source described in sub- 
division (j)(2)(A) or a document that is a matter 
of public record, or the affected shareholders 
have not received notice of the fact from the 
corporation, then the corporation shall file with 
the secretary of state articles of amendment 
setting forth the fact promptly after the time 
when the fact referred to is first ascertainable 
or thereafter changes. Articles of amendment 
under this subdivision (j)(5) are deemed to be 
authorized by the authorization of the original 
filed document or plan to which they relate and 
may be filed by the corporation without further 
action by the board of directors or the share- 
holders. 

“(k) The secretary of state has the power to 
promulgate appropriate rules and regulations 
establishing acceptable methods for execution 
of any document to be filed with the secretary of 
state. 

“(Z) All documents submitted to the secretary 
of state for filing should contain a statement 
which makes it clear that they are being filed 
pursuant to the Tennessee Business Corpora- 
tion Act, compiled in chapters 11-27 of this title. 

“(m) The secretary of state has the power to 
establish procedures for the filing of documents 
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with the secretary of state by means of elec- 
tronic transmission. 

“(n) Notwithstanding any other law to the 
contrary, whenever this title requires that an 
application or other document submitted to the 
secretary of state for filing be accompanied by a 
confirmation of good standing, tax clearance for 
termination or withdrawal, or other similar 
communication of taxpayer status by the com- 
missioner of revenue, then such requirement 
shall be met, and a paper certificate need not 
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accompany the application or other document, 
if the commissioner provides to the secretary of 
state electronic verification of the required in- 
formation. Upon request of the person seeking 
certificate information, the commissioner shall 
provide to the secretary of state electronic veri- 
fication in lieu of a paper certificate.” 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-11-302. Forms and filing methods. 


(a) The secretary of state may prescribe and furnish forms and filing 
methods for all filings required by this title. 
(b) If the secretary of state so requires, then use of these forms and filing 


methods is mandatory. 


History. 
Acts 1986, ch. 887, § 1.31; 1987, ch. 273, § 8; 
2012, ch. 1051, § 10; 2020, ch. 719, § 5. 


Amendments. 

The 2020 amendment rewrote this section, 
which read: “(a) (1) The secretary of state may 
prescribe and furnish on request forms for: 

“(A) An application for a certificate of exis- 
tence; 

“(B) A foreign corporation’s application for a 
certificate of authority to transact business in 
this state; 

“(C) A foreign corporation’s application for a 
certificate of withdrawal; and 


“(D) The annual report. 

“(2) If the secretary of state so requires, use of 
these forms is mandatory. 

“(b) The secretary of state may prescribe and 
shall furnish on request forms for other docu- 
ments required or permitted to be filed by 
chapters 11-27 of this title. If the secretary of 
state has prescribed a mandatory form for the 
document, the document must be in or on the 
prescribed form or a conformed copy thereof.” 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-11-306. Filing duty of secretary of state. 


(a) If the form and filing of a document delivered to the office of the secretary 
of state for filing satisfies the requirements of this section, and of all other 
applicable sections or rules that add to these requirements, then the secretary 
of state must file it. 

(b) The secretary of state files a document by stamping or otherwise 
endorsing “Filed”, together with the secretary of state’s name and official title 
and the date and time of receipt, on the document. After filing a document, 
except for filings pursuant to §§ 48-15-1038, 48-25-109, and 48-26-203, the 
secretary of state shall deliver the document, with the filing fee receipt (or 
acknowledgment of receipt if no fee is required) attached, to the domestic or 
foreign corporation or its representative in due course. A domestic or foreign 
corporation or its representative may present to the secretary of state an exact 
or conformed copy of the document presented for filing together with the 
document, and, in that event, the secretary of state shall stamp or otherwise 
endorse the exact or conformed copy “Filed”, together with the secretary of 
state’s name and official title and the date and time of receipt, and immediately 
return the exact or conformed copy to the party filing the original of the 
document. 
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(c) If the secretary of state refuses to file a document, then the secretary of 
state must return it to the domestic or foreign corporation or its representative 
within a reasonable time after the document was received for filing, together 
with a brief, written explanation of the reason for the secretary of state’s 
refusal. 

(d) The secretary of state’s duty to file documents under this section is 
ministerial. The secretary of state’s filing or refusing to file a document does 
not: 

(1) Affect the validity or invalidity of the document in whole or part; 

(2) Relate to the correctness or incorrectness of information contained in 
the document; 

(3) Create a presumption that the document is valid or invalid or that 
information contained in the document is correct or incorrect; or 

(4) Establish that a document purporting to be an exact or conformed copy 
is in fact an exact or conformed copy. 

(e) Any corporate document that meets the requirements of chapters 11-27 
of this title and any applicable rules for filing and recording must be received, 
filed, and recorded by the appropriate office, notwithstanding any contrary 
requirements found in any other laws of this state. 


History. 

Acts 1986, ch. 887, § 1.385; 1987, ch. 278, 
§§° 15; 163°2012,)che 1051, $ 14,2020; eh. 719, 
§ 6. 


Amendments. 

The 2020 amendment, in (a), inserted “the 
form and filing of’, substituted “this section, 
and of all other applicable sections or rules that 
add to these requirements, then” for “§ 48-11- 
301,” and substituted “must” for “shall”; in (b), 
substituted “the document” for “such docu- 
ment” three times and “conformed copy ‘Filed’,” 


for “conformed copy filed,” in the third sen- 
tence; substituted “then the secretary of state 
must” for “the secretary of state shall” near the 
beginning of (c);.and, in (e), substituted “that 
meets” for “which meets”, inserted “and any 
applicable rules”, substituted “must be re- 
ceived, filed,” for “shall be received, filed”, and 
deleted “provision of the” preceding “laws of 
this state” at the end. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


CHAPTER 17 
SHAREHOLDERS 


Part 1. Meetings 


Section 
48-17-109. Shareholder meetings using remote communication. 


PART 1 
MEETINGS 


48-17-109. Shareholder meetings using remote communication. 


(a) Unless the charter or bylaws provide otherwise, and subject to guidelines 
and procedures as the corporation may adopt, a corporation may permit any or 
all shareholders and proxyholders to participate in a regular or special 
meeting by, and the corporation may conduct the meeting through the use of, 
any means of remote communication if: 
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(1) The corporation implements reasonable measures to verify that each 

person deemed present and permitted to vote at the meeting by means of 
remote communication is a shareholder or proxyholder; 

(2) The corporation implements reasonable measures to provide share- 
holders and proxyholders a reasonable opportunity to participate in the 
meeting and to vote on matters submitted to the shareholders, including an 
opportunity to read or hear the proceedings of the meeting substantially 
concurrently with the proceedings; and 

(3) The corporation maintains a record of any vote or other action taken 
by a shareholder or proxyholder that is taken by means of remote commu- 
nication. 

(b) A shareholder or proxyholder who participates in a meeting by the 
means described in this section, whether the meeting is to be held at a 
designated place or solely by means of remote communication, is deemed to be 
present in person at the meeting. 


History. through the use of, any means of communica- 
Acts 1994, ch. 776, § 22; 2021, ch. 85, § 1. tion by which all shareholders participating 
may simultaneously hear each other during the 

Amendments. 


The 2021 amendment rewrote the section 
which read, “Unless the charter or bylaws pro- 
vide otherwise, the corporation may permit any 
or all shareholders to participate in a regular or 
special meeting by, or conduct the meeting 


meeting. A shareholder who participates in a 
meeting by this means is deemed to be present 
in person at the meeting.” 


Effective Dates. 
Acts 2021, ch. 85, § 2. April 7, 2021. 


CHAPTER 26 
RECORDS AND REPORTS 


Part 2. Reports 


Section 
48-26-2038. Filing annual report with secretary of state. 
PART 2 
REPORTS 


48-26-203. Filing annual report with secretary of state. 


(a) Each domestic corporation, and each foreign corporation authorized to 
transact business in this state, shall deliver to the secretary of state for filing 
an annual report that sets forth: 

(1) The name of the corporation and the state or country under whose law 
it is incorporated; 

(2) The street address, including the zip code, of its registered office (and 
a mailing address such as a post office box if the United States postal service 
does not deliver to the registered office), the county in which the office is 
located, and the name of its registered agent at that office in this state; 

(3) The street address, including the zip code, of its principal office (and a 
mailing address such as a post office box if the United States postal service 
does not deliver to the principal office); 

(4) The names and business addresses, including the zip code, of its 
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directors and principal officers; and 
(5) The federal employer identification number (FEIN) of the corporation, 
or its corporation control number as assigned by the secretary of state. 

(b) Information in the annual report shall be current as of the date the 
annual report is executed on behalf of the corporation. An annual report of a 
domestic corporation that sets forth a change of the principal office of the 
domestic corporation shall be deemed to be an amendment to the charter of the 
domestic corporation, and the domestic corporation shall not be required to 
take any further action to amend the charter of the domestic corporation under 
chapter 20 of this title with respect to such amendment. An annual report of a 
foreign corporation that sets forth a change of the principal executive office of 
the foreign corporation shall be deemed to be an amendment to the certificate 
of authority of the foreign corporation, and the foreign corporation shall not be 
required to take any further action to amend the certificate of authority of the 
foreign corporation under § 48-25-104 with respect to such amendment. An 
annual report of a domestic or foreign corporation that sets forth a change of 
the registered office or registered agent of the domestic or foreign corporation 
shall be deemed to be a statement of change for purposes of §§ 48-15-102 and 
48-25-108, respectively, and the domestic or foreign corporation shall not be 
required to take any further action under §§ 48-15-102 and 48-25-108, 
respectively, with respect to such change. 

(c) Every corporation shall file the annual report with the secretary of state 
on or before the first day of the fourth month following the close of the 
corporation’s fiscal year, or upon a date set by rule by the secretary of state, if 
a domestic corporation or a foreign corporation. 

(d) State and national banks shall not be required to file annual reports 
pursuant to this section. 

(e) The secretary of state shall make a report to the commissioner of 
revenue, by the fifteenth day of each month, of any and all new corporations 
that have been licensed or authorized to operate in the state during the 
preceding month, giving the name and address of each new corporation, 
foreign or domestic. 

(f) The secretary of state shall furnish the commissioner of revenue, by the 
fifteenth day of each month, a list of all corporations that have surrendered 
their charters, have had their charters revoked, or have ceased to do business 
in the state during the preceding month. 


History. Amendments. 

Acts 1986, ch. 887, § 16.22; 1987, ch. 273, The 2020 amendment inserted “or upon a 
§§ 44, 45, 48; 1989, ch. 451, § 32; 1990, ch. 848, date set by rule by the secretary of state,” in (c). 
§§ 1, 2, 5; 1991, ch. 188, § 14; 2012, ch. 1051, 

§§ 57-60; 2014, ch. 783, §§ 7, 8; 2020, ch. 719, Effective Dates. 
“Cie Acts 2020, ch. 719, § 35. June 22, 2020. 
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NONPROFIT CORPORATIONS 
CHAPTER 51 
GENERAL PROVISIONS 


Part 3. Filing Documents 


Section 

48-51-301. Filing requirements. 

48-51-302. Forms and filing methods. 
48-51-306. Filing duty of secretary of state. 


PART 3 
FILING DOCUMENTS 


48-51-301. Filing requirements. 


(a) The form and filing of a document must satisfy the requirements of this 
section, and of all other applicable sections or rules that add to these 
requirements, to be entitled to filing by the secretary of state. 

(b) Chapters 51-68 of this title must require or permit filing the document in 
the office of the secretary of state. 

(c) The document must contain the information required by chapters 51-68 
of this title or required by rule. It may contain other information as well. 

(d) The document must be capable of being printed in ink in a clear and 
legible fashion on one (1) side of letter size paper. 

(e) The document must be in the English language. A corporate name need 
not be in English if written in English letters, or Arabic or Roman numerals, 
and the certificate of existence required of foreign corporations need not be in 
English if accompanied by a reasonably authenticated English translation. 

(f) The document must be executed: 

(1) By the chair of the board of directors of a domestic or foreign 
corporation, by its president, or by another of its authorized officers; 

(2) If directors have not been selected or the corporation has not been 
formed, by an incorporator; or 

(3) If the corporation is in the hands of a receiver, trustee, or other 
court-appointed fiduciary, by that fiduciary. 

(g) The person executing the document must sign it and state beneath or 
opposite the person’s signature the person’s name and the capacity in which 
the person signs. The document may, but need not, contain: 

(1) The corporate seal; 

(2) An attestation by the secretary or an assistant secretary; 

(3) An acknowledgement, verification, or proof; or 

(4) The date the document is signed, except that the date is required for 
the annual report for the secretary of state. 

(h) If the secretary of state has prescribed a mandatory form for the 
document under § 48-51-302, then the document must be in or on the 
prescribed form. 

(i) The document must be delivered to the office of the secretary of state for 
filing in the manner and form prescribed by the secretary of state and must be 
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accompanied by the correct filing fee, and any corporate tax, license fee, 
interest, or penalty required by chapters 51-68 of this title. 

(j) Whenever this title permits any of the terms of a plan or a filed document 
to be dependent on facts objectively ascertainable outside the plan or filed 
document, the following apply: 

(1) The manner in which the facts will operate upon the terms of the plan 
or filed document must be set forth in the plan or filed document; 
(2) The facts may include, but are not limited to: 

(A) Any of the following that is available in a nationally recognized 
news or information medium either in print or electronically: statistical or 
market indices, market prices of any security or group of securities, 
interest rates, currency exchange rates, or similar economic or financial 
data; 

(B) A determination or action by any person or body, including the 
corporation or any other party to a plan or filed document; or 

(C) The terms of, or actions taken under, an agreement to which the 
corporation is a party, or any other agreement or document; 

(3) As used in this subsection (j): 

(A) “Filed document” means a document filed with the secretary of state 
under chapters 51-68 of this title, except chapter 65 or § 48-66-203; and 

(B) “Plan” means a plan of domestication, for-profit conversion, entity 
conversion, merger, or membership exchange; 

(4) None of the following provisions of a plan or filed document are made 
dependent on facts outside the plan or filed document: 

(A) The name and address of any person required in a filed document; 

(B) The registered office of any entity required in a filed document; 

(C) The registered agent of any entity required in a filed document; 

(D) The number of authorized shares and designation of each class or 
series of shares or the number of authorized memberships and designation 
of each class or series of memberships; 

(EZ) The effective date of a filed document; and 

(F) Any required statement in a filed document of the date on which the 
underlying transaction was approved or the manner in which that 
approval was given; and 
(5) If a provision of a filed document is made dependent on a fact 

ascertainable outside of the filed document, and that fact is not ascertainable 
by reference to a source described in subdivision (j)(2)(A) or a document that 
is a matter of public record, or the affected shareholders have not received 
notice of the fact from the corporation, then the corporation shall file with 
the secretary of state articles of amendment setting forth the fact promptly 
after the time when the fact referred to is first ascertainable or thereafter 
changes. Articles of amendment under this subdivision (j)(5) are deemed to 
be authorized by the authorization of the original filed document or plan to 
which they relate and may be filed by the corporation without further action 
by the board of directors or the shareholders. 

(k) The secretary of state may promulgate appropriate rules establishing 
acceptable methods for execution of any document to be filed with the secretary 
of state. 
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(1) All documents submitted to the secretary of state for filing shall contain 
a statement that makes it clear that the documents are being filed pursuant to 
chapters 51-68 of this title. 

(m) The secretary of state may establish procedures for the filing of 
documents with the secretary of state by means of electronic transmission. 

(n) Notwithstanding any other law to the contrary, whenever this title 
requires that an application or other document submitted to the secretary of 
state for filing be accompanied by a confirmation of good standing, tax 
clearance for termination, or withdrawal, or other similar communication of 
taxpayer status by the commissioner of revenue, then that requirement is met, 
and a paper certificate need not accompany the application or other document, 
if the commissioner provides to the secretary of state electronic verification of 
the required information. Upon request of the person seeking certificate 
information, the commissioner shall provide to the secretary of state electronic 


verification in lieu of a paper certificate. 


History. 

Acts 1987, ch. 242, § 1.80; 1989, ch. 445, § 1; 
1991,\ch.'\188;.$° 4; 1999, ch..80, § 2;.2010, ch: 
741,§ 14; 2014, ch. 899, § 9; 2020, ch. 719, § 8. 


Amendments. 

The 2020 amendment rewrote (a), which 
read: “A document must satisfy the require- 
ments of this section, and of any other section 
that adds to or varies these requirements, to be 
entitled to filing by the secretary of state.”; 
added “or required by rule” at the end of the 
first sentence of (c); substituted “capable of 
being printed” for “typewritten or printed” in 
(d); in the first sentence of (g), substituted 
“must sign” for “shall sign” and substituted 
“the” for “such” three times; substituted “the 
date is required for” for “such date shall be 


required for” in (g)(4); inserted “in the manner 
and form prescribed by the secretary of state” 
in the middle of (i); inserted “then” in (h); 
substituted “must be” for “shall be” in ()(1); 
substituted “are made” for “shall be made” in 
(j)(4); substituted “may promulgate appropriate 
rules” for “has the power to promulgate rules 
and regulations” in the middle of (k); in (1), 
substituted “shall contain a statement that” for 
“should contain a statement which” and substi- 
tuted “the documents” for “they”; substituted 
“may established” for “has the power to estab- 
lish” near the beginning of (m); and substituted 
“that requirement is met” for “such require- 
ment shall be met” in the first sentence of (n). 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-51-302. Forms and filing methods. 


(a) The secretary of state may prescribe and furnish forms and filing 
methods for all filings required by this title. 
(b) Ifthe secretary of state so requires, then use of these forms is mandatory. 


History. 
Acts 1987, ch. 242, § 1.31; 2014, ch. 899, 
§ 10; 2020, ch. 719, § 9. 


Amendments. 

The 2020 amendment rewrote the section, 
which read: “(a)(1) The secretary of state may 
prescribe and shall furnish on request forms 
for: 

“(A) An application for a certificate of exis- 
tence; 

“(B) A foreign corporation’s application for a 
certificate of authority to transact business in 
this state; 

“(C) A foreign corporation’s application for a 
certificate of withdrawal; and 


“(D) The annual report. 

“(2) If the secretary of state so requires, use of 
these forms is mandatory. 

“(b) The secretary of state may prescribe and 
shall furnish upon request forms for other docu- 
ments required or permitted to be filed by 
chapters 51-68 of this title. If the secretary of 
state has prescribed a mandatory form for the 
document, the document must be in or on the 
prescribed form or a conformed copy thereof.” 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 
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48-51-306. Filing duty of secretary of state. 


(a) If the form and filing of a document delivered to the office of the secretary 
of state for filing satisfies the requirements of § 48-51-301, and of all other 
applicable sections or rules that add to these requirements, then the secretary 
of state must file it. 

(b) The secretary of state files a document by stamping or otherwise 
endorsing “Filed”, together with the secretary of state’s name and official title 
and the date and time of receipt, on the document. After filing a document, 
except for filings pursuant to §§ 48-55-1038, 48-65-109, and 48-66-2038, the 
secretary of state shall deliver the document, with the filing fee receipt, or 
acknowledgement of receipt if no fee is required, attached, to the domestic or 
foreign corporation or its representative in due course. A domestic or foreign 
corporation or its representative may present to the secretary of state an exact 
or conformed copy of the document presented for filing, together with the 
document and, in that event, the secretary of state shall stamp or otherwise 
endorse the exact or conformed copy “Filed”, together with the secretary of 
state’s name and official title and the date and time of receipt, and immediately 
return the exact or conformed copy to the party filing the original of the 
document. 

(c) If the secretary of state refuses to file a document, then the secretary of 
state must return the document to the domestic or foreign corporation or its 
representative within a reasonable time after the document was received for 
filing, together with a brief, written explanation of the reason for the secretary 
of state’s refusal. 

(d) The secretary of state’s duty to file documents under this section is 
ministerial. The secretary of state’s filing or refusing to file a document does 
not: 

(1) Affect the validity or invalidity of the document in whole or part; 

(2) Relate to the correctness or incorrectness of information contained in 
the document; 

(3) Create a presumption that the document is valid or invalid or that 
information contained in the document is correct or incorrect; or 

(4) Establish that a document purporting to be an exact or conformed copy 
is in fact an exact or conformed copy. 

(e) Any corporate document that meets the requirements of chapters 51-68 
of this title and any applicable rules for filing and recording must be received, 
filed, and recorded by the appropriate office, notwithstanding any contrary 
requirements found in any other laws of this state. 


History. 
Acts 1987, ch. 242, § 1.35; 2014, ch. 899, 
8§ 14, 15; 2020, ch. 719, § 10. 


Amendments. 

The 2020 amendment in (a), inserted “the 
form and filing of” near the beginning, inserted 
“and of all other applicable sections or rules 
that add to these requirements, then”, and 
substituted “must file” for “shall file” near the 
end; in (b), substituted “the document” for 
“such document” three times and made modifi- 


cations to capitalization and punctuation; sub- 
stituted “then the secretary of state must re- 
turn the document” for “the secretary of state 
shall return it” near the beginning of (c); and, in 
(e), substituted “that meets” for “which meets”, 
inserted “and any applicable rules”, substituted 
“must be received” for “shall be received”, and 
deleted “provisions of the” preceding “laws” 
near the end. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 
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48-56-401 


CHAPTER 53 
PURPOSES AND POWERS 


PART 1 


PURPOSES AND POWERS OF NONPROFIT 
CORPORATIONS 


48-53-104. Ultra vires actions. 


NOTES TO DECISIONS 


2. Standing. 

Condominium unit owner’s challenges to the 
authority of the board of managers of a non- 
profit development management association 
failed because the owner did not initiate the 
challenges to the board’s authority in the form 
of derivative proceeding and because the owner 


did not have standing to bring such a proceed- 
ing as the owner’s ownership interest only 
comprised 4.7 percent of the total voting power 
within the association. Kirby Parkway Prof] 
Condo. Ass’n v. Cindy-Jarvis Ltd. L.P., — 
S.W.3d —, 2020 Tenn. App. LEXIS 598 (Tenn. 
Ct. App. Dec. 30, 2020). 


CHAPTER 56 
MEMBERS AND MEMBERSHIPS 


PART 4 
DERIVATIVE SUITS 


48-56-401. Derivative suits. 


NOTES TO DECISIONS 


1. Standing. 

Condominium unit owner’s challenges to the 
authority of the board of managers of a non- 
profit development management association 
failed because the owner did not initiate the 
challenges to the board’s authority in the form 
of derivative proceeding and because the owner 


did not have standing to bring such a proceed- 
ing as the owner’s ownership interest only 
comprised 4.7 percent of the total voting power 
within the association. Kirby Parkway Prof 
Condo. Ass’n v. Cindy-Jarvis Ltd. L.P, — 
S.W.3d —, 2020 Tenn. App. LEXIS 598 (Tenn. 
Ct. App. Dec. 30, 2020). 


CHAPTER 66 
RECORDS AND REPORTS 


Part 2. Reports 


Section 


48-66-203. Annual report for secretary of state. 
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PART 2 
REPORTS 


48-66-203. Annual report for secretary of state. 


(a) Each domestic corporation, and each foreign corporation authorized to 
transact business in this state, shall deliver to the secretary of state an annual 
report that sets forth: 

(1) The name of the corporation and the state or country under whose law 
it is incorporated; 

(2) The street address, including the zip code, of its registered office, the 
county in which the office is located, and the name of its registered agent at 
that office in this state; 

(3) The street address, including the zip code, of its principal office (and a 
mailing address such as a post office box if the United States Postal Service 
does not deliver to the principal office); 

(4) The names and business addresses, including the zip code, of its 
directors and principal officers; provided, that corporations which are 
exempt from the payment of income tax under § 501(c)(3) of the Internal 
Revenue Code (26 U.S.C. § 501(c)(8)) and are currently operating shall not 
be required to comply with this subdivision (a)(4); 

(5) If a domestic corporation, a statement that the corporation is a public 
benefit corporation or a mutual benefit corporation; 

(6) If a foreign corporation, a statement whether the corporation, if it had 
been incorporated in this state, would be a public benefit or mutual benefit 
corporation; 

(7) If a domestic religious corporation, a statement to that effect; and 

(8) The federal employer identification number (FEIN) of the corporation, 
or its corporation control number as assigned by the secretary of state. 

(b) The information in the annual report shall be current as of the date the 
annual report is executed on behalf of the corporation. An annual report of a 
domestic corporation that sets forth a change of the principal office of the 
domestic corporation shall be deemed to be an amendment to the charter of the 
domestic corporation, and the domestic corporation shall not be required to 
take any further action to amend the charter of the domestic corporation under 
chapter 60 of this title with respect to such amendment. An annual report of a 
foreign corporation that sets forth a change of the principal executive office of 
the foreign corporation shall be deemed to be an amendment to the certificate 
of authority of the foreign corporation, and the foreign corporation shall not be 
required to take any further action to amend the certificate of authority of the 
foreign corporation under § 48-65-104 with respect to such amendment. An 
annual report of a domestic or foreign corporation that sets forth a change of 
the registered office or registered agent of the domestic or foreign corporation 
shall be deemed to be a statement of change for purposes of §§ 48-55-102 and 
48-65-108, respectively, and the domestic or foreign corporation shall not be 
required to take any further action under §§ 48-55-102 and 48-65-108, 
respectively, with respect to such change. 

(c) Every corporation shall file the annual report with the secretary of state 
on or before the first day of the fourth month following the close of the 
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corporation’s fiscal year, or upon a date set by rule by the secretary of state, if 
a domestic corporation or a foreign corporation. 

(d) The secretary of state shall make a report to the commissioner of 
revenue, by the fifteenth day of each month, of any and all new corporations 
that have been licensed or authorized to operate in the state during the 
preceding month, giving the name and address of each new corporation, 
foreign or domestic. 

(e) The secretary of state shall furnish the commissioner of revenue, by the 
fifteenth day of each month, a list of all corporations that have surrendered 
their charters, have had their charters revoked, or have ceased to do business 
in the state during the preceding month. 


History. Effective Dates. 
Acts 1987, ch. 242, § 16.22; 1989, ch. 445, Acts 2020, ch. 719, § 35. June 22, 2020. 
§§ 24, 25; 1990, ch. 848, §§ 3-5; 1991, ch. 188, 
§ 14; 2014, ch. 899, §§ 89-91; 2020, ch. 719, 
ae Fi 


Amendments. 
The 2020 amendment inserted “or upon a 
date set by rule by the secretary of state,” in (c). 


MISCELLANEOUS CORPORATION PROVISIONS 
CHAPTER 101 


SPECIAL PURPOSE CORPORATIONS AND 
ASSOCIATIONS 


Part 3. Health, Educational and Housing Facility Corporations 


Section 
48-101-308. Powers of corporations. 


Part 5. Solicitation of Charitable Funds 


48-101-504. Filing of registration statement — Initial registration — Fee. 

48-101-506. Issuance of registration — Renewal — Withdrawal of registration. 

48-101-507. Professional solicitor — Registration — Qualifications — Bond — Fee — Reports. 
48-101-517. Use of funds. 


PART 3 


HEALTH, EDUCATIONAL AND HOUSING FACILITY 
CORPORATIONS 


48-101-308. Powers of corporations. 


(a) The corporation has the following powers, together with all powers 
incidental thereto or necessary for the performance of those hereinafter stated, 
to: 

(1) Have succession by its corporate name for the period specified in the 
certificate of incorporation, unless sooner dissolved as hereinafter provided; 

(2) Sue and be sued and prosecute and defend, at law or in equity, in any 
court having jurisdiction of the subject matter and of the parties; 

(3) Have and use a corporate seal and alter the same at pleasure; 
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(4) Acquire, whether by purchase, construction, exchange, gift, lease, or 
otherwise, and improve, maintain, extend, equip and furnish one (1) or more 
projects, which projects may be either within or without the corporate limits 
of the municipality with respect to which the corporation was organized, 
including all real and personal properties which the board of directors of the 
corporation may deem necessary in connection therewith and regardless of 
whether or not any such projects shall then be in existence; 

(5) Finance or undertake one (1) or more projects, which may be located in 
one (1) or more municipalities in this state or outside this state, for one (1) 
or more institutions described in § 48-101-301. However: 

(A) No project located in this state, but outside the corporate limits of 
the municipality with respect to which the corporation was organized, may 
be financed or undertaken except after the approval of the financing or 
undertaking thereof by appropriate resolution duly adopted by either: 

(i) Acorporation organized pursuant to this part by any municipality 
within the corporate limits of which the project is located; or 

(ii) The governing body of any municipality within the corporate 
limits of which the project is located; and 

(B) No project located outside this state may be financed or undertaken 
unless the hospital institution or institution of higher education for which 
the project is financed or undertaken maintains its principal place of 
business in this state prior to issuance of the debt and throughout the 
entire life of the debt; 

(6) Lease to a hospital institution, clinic, not for profit blood bank or blood 
center, or an institution for higher education or a housing facility, one (1) or 
more projects upon such terms and conditions as the board of directors shall 
deem proper and charge and collect rent therefor and terminate any such 
lease upon the failure of the lessee to comply with any of the obligations 
thereof; and include in any such lease, if desired, provisions that the lessee 
thereof shall have options to renew the term of the lease for such period or 
periods and at such rent as shall be determined by the board of directors of 
the corporation and/or to purchase any or all of its projects or that, upon 
payment of all of the indebtedness of the corporation, it may lease or convey 
any or all of its projects to the lessees thereof with or without consideration; 

(7) Sell to a hospital institution, clinic, not for profit blood bank or blood 
center, or an institution for higher education or a housing facility or 
educational institution for individuals with physical and/or intellectual 
disability, one (1) or more projects for such payments and upon such terms 
and conditions as the board of directors of the corporation may deem 
advisable in accordance with sale contracts entered into pursuant to this 
part; 

(8) Enter into loan agreements with a hospital institution, clinic, not for 
profit blood bank or blood center, or an institution for higher education or 
educational institutions for individuals with physical and/or intellectual 
disability or a housing facility with respect to one (1) or more projects for 
such payments and upon such terms and conditions as the board of directors 
of the corporation may deem advisable in accordance with this part; 

(9) Sell, exchange, donate and convey any or all of its properties whenever 
its board of directors shall find any such action to be in furtherance of the 
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purposes for which the corporation was organized; 

(10) Borrow money and issue its bonds for the purpose of carrying out any 
of its powers; 

(11) As security for the payment of the principal of and interest on any 
bonds so issued and any agreements made in connection therewith, mort- 
gage and pledge any or all of its projects or any part or parts thereof, whether 
then owned or thereafter acquired, and pledge the revenues and receipts 
therefrom or from any thereof, and/or assign and pledge all or any part of its 
interest in and rights under the leases, sale contracts or loan agreements 
relating thereto or to any thereof; 

(12) Employ and pay compensation to such employees and agents, includ- 
ing attorneys, as the board of directors shall deem necessary for the business 
of the corporation; 

(13) Exercise all powers expressly given in its certificate of incorporation 
and establish bylaws and make all rules and regulations not inconsistent 
with the certificate of incorporation or this part, deemed expedient for the 
management of the corporation’s affairs; and 

(14) Provide information in accordance with § 9-21-134. 

(b) The corporation does not have power to operate any project financed 
under this part as a business or in any manner except as specifically provided 
in this part. 


History. Compiler’s Notes. 
Acts 1969, ch. 333, § 8; 1975, ch. 29, § 4; This section is set out in the supplement to 
1976, ch. 514, § 3; 1982, ch. 629, §§ 2,3; 1982, update an internal reference. 
ch. 947; 8 6;) 1983, ch. 76,.'$§ 2, 3: T.C.A., 
§ 48-1908; Acts 1990, ch. 704, § 1; T.C.A., 
§ 48-3-308; Acts 2010, ch. 977, § 3; 2011, ch. 
158, $, 23;-2015,,ch.,91, §), 1. 


PART 5 
SOLICITATION OF CHARITABLE FUNDS 


48-101-504. Filing of registration statement — Initial registration — 
Fee. 


(a)(1) Every charitable organization that intends to solicit contributions 
from or within this state, or have funds solicited on its behalf, shall, prior to 
any solicitation, file a registration statement with the secretary of state, 
upon forms prescribed by the secretary of state. The secretary of state may 
prescribe and furnish forms and filing methods for all filings required by this 
part. Any registration statement that contains false, misleading, deceptive, 
or incomplete information or documentation is not considered sufficient, 
except as specifically otherwise provided in this part. 
(2) The initial registration statement shall contain the following 
information: 
(A) The name of the organization and the purpose for which it was 
organized; 
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(B) The principal address of the organization and the address of any 
offices in this state. If the organization does not maintain an office, the 
name and address of the person having custody of its financial records; 

_ (C) The names and addresses of any chapters, branches or affiliates in 
this state; 

(D) The place where, and the date when, the organization was legally 
established, the form of its organization, and a reference to any determi- 
nation of its tax exempt status under the Internal Revenue Code (26 
Liao 

(E) The names and addresses of the officers, directors, trustees and the 
principal salaried executive staff officer; 

(F) A statement as to whether the organization intends to solicit 
contributions from the public directly or have such done on its behalf by 
others and submit a true copy of any contract or agreement with any 
professional solicitor or any other person who is directly or indirectly 
involved with the solicitation of contributions; 

(G) A statement as to whether the organization is authorized by any 
other governmental authority to solicit contributions and whether it is or 
has ever been enjoined by any court from soliciting contributions; 

(H) The general purpose or purposes for which the contributions to be 
solicited shall be used; 

(I) The name or names under which it intends to solicit contributions; 

(J) The names of the individuals or officers of the organization who will 
have final responsibility for the custody of the contributions; 

(K) The names of the individuals or officers of the organization respon- 
sible for the final distribution of the contributions; and 

(L) A statement as to whether any officer, director, manager, operator, 
or principal of the charitable organization has been the subject of an 
injunction, judgment, or administrative order or has been convicted of a 
felony. 

(b)(1) Except as otherwise herein provided, the registration forms and any 

other documents prescribed by the secretary of state shall be signed by two 

(2) authorized officers of the charitable organization, and such forms and 

documents shall be accompanied by an initial registration fee of fifty dollars 

($50.00); provided, that bona fide Indian organizations whose principal 

purpose is to assist and promote the welfare of Indians shall be exempt from 

the registration fee. For the purposes of this subsection (b), a bona fide 

Indian organization shall be one that has been in existence for more than 

twenty (20) years and that carries out programs and provides services to 

federally recognized Indians. 

(2) Notwithstanding subdivision (b)(1), for the period of July 1, 2021, 
through June 30, 2022, the fee referenced in subdivision (b)(1) is ten dollars 
($10.00) rather than fifty dollars ($50.00). 

(c) During its first year of operation, a newly registered charitable organi- 
zation shall provide quarterly financial reports, due within thirty (30) days 
after the end of each quarter of its current fiscal year, containing the following 
information: 

(1) The gross amount of contributions received; 
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(2) The amount of contributions disbursed or to be disbursed to each 
charitable organization or charitable’ purpose represented; 

(3) The aggregate amounts paid to any professional solicitor; and 

(4) The amounts spent for overhead, expenses, commissions and similar 

purposes. , 

(d) Every charitable organization required to register pursuant to this part, 
having completed a fiscal year of operation, shall file with the secretary of state 
a financial report for its most recently completed fiscal year, in accordance with 
§ 48-101-506(b)(1) and (2). 

(e) Any organization which has applied for but not received a determination 
of tax exempt status shall file a copy of the completed application which has 
been submitted to the internal revenue service, and any letters received from 
the internal revenue service acknowledging receipt of the application. 

(f) Any senior citizen center that obtains funding for the operation of its 
programs with funds provided through a contract with the state of Tennessee 
or through the federal government, as provided by the Older Americans Act of 
1965 (42 U.S.C. § 3001 et seq.), or other contracts primarily designed for the 
benefit of aged persons, is exempt from the annual registration fee of this 
section, if the center attaches a complete copy of the contract to the registration 
form, and the secretary of state certifies the contract is valid. For the purposes 
of this subsection (f), “senior citizen center” means a charitable organization 
represented and held out to the general public as a facility which contracts for 
meals, education, physical fitness, social contact and comfort to be provided to 
aged persons for the general welfare of the local community. 


History. 

Acts 1976, ch. 735, § 4; T.C.A., § 48-2204; 
Acts 1989, ch. 285, §§ 6-8; 1991, ch. 299, § 3; 
1993, ch. 252, § 1; 1994, ch. 667, §§ 12-16; 
T.C.A., § 48-3-504; Acts 1996, ch. 575, § 1; 
1996, ch. 907, § 6; 2007, ch. 474, § 1; 2007, ch. 
523,:9..12; 2017;.ch. 146, $§..3,.4:,2020) chi. 719, 
§§ 12, 13: 2021, ch. 295, § 6. 


Amendments. 
The 2020 amendment in (a)(1), substituted 
“that intends” for “which intends” near the 


beginning, added the second sentence, and, in 
the third sentence, substituted “that contains” 
for “which contains” and substituted “is not 
considered” for “shall not be considered” near 
the middle; and deleted “or (b)(3)” following 
“§ 48-101-506(b)(1) and (2)” in (d). 

The 2021 amendment added (b)(2). 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 
Acts 2021, ch. 295, § 13. July 1, 2021. 


48-101-506. Issuance of registration — Renewal — Withdrawal of 


registration. 


(a) The secretary of state shall examine each application for conformity with 
the requirements of this part and all relevant rules and regulations. 
(b) Arenewal of registration shall be made in the same manner as the initial 
registration. The renewal registration shall be accompanied by the following: 
(1)(A) A copy of a financial statement on forms approved by the secretary 
of state. Such report shall also specifically identify the amount of funds 
raised and all costs and expenses incidental thereto, all publicity costs, 
and costs of allocation or disbursement of funds raised. This report shall be 
signed by at least two (2) authorized officers of the organization, one of 
whom shall be the chief fiscal officer. Such officers shall certify that such 
report is true and correct to the best of their knowledge; and 
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(B) The secretary of state may require, by regulation, a copy of any and 
all forms required to be filed by the organization with the United States 
internal revenue service, and any other information the secretary deems 
appropriate to substantiate how funds were raised and spent by the 
organization; 

(2)(A) The annual report of every charitable organization which received 
in excess of five hundred thousand dollars ($500,000) in gross revenue 
during the most recently completed fiscal year shall be accompanied by: 
(i) An audited financial statement, presented in accordance with 
generally accepted accounting principles which has been examined by 
an independent certified public accountant for the purpose of expressing 
an opinion thereon; and 
(ii) Any and all forms required to be filed by a charitable organization 
with the United States internal revenue service; 

(B) For the purpose of determining gross revenue for this subdivision 
(b)(2) only, grants received from government agencies and private foun- 
dations, designated by the internal revenue service as § 501(c)(3) organi- 
zations (26 U.S.C. § 501(c)(3)), shall be excluded. 

(c)(1) The registration renewal statement shall be signed by two (2) autho- 
rized officers of the charitable organization, one (1) of whom shall be the chief 
fiscal officer, and such forms and documents shall be accompanied by a 
registration renewal fee in accordance with the following schedule: 


Organization’s Gross Revenue Annual Filing Fee 
$0--$50,000.00 $80.00 
$50,000.01--$99,999.99 $120.00 
$100,000.00--$249,999.99 | $160.00 
$250,000.00--$499,999.99 $200.00 
$500,000.00--ABOVE $240.00 


(2) For purposes of this subsection (c), “organization’s gross revenue” 
means the latest figures for annual gross revenue from whatever source 
reported by the organization to the secretary of state pursuant to subsection 
(b). 

(3) Notwithstanding subdivision (c)(1), for the period of July 1, 2021, 
through June 30, 2022, the registration renewal fee is ten dollars ($10.00) 
regardless of the organization’s gross revenue. 

(d) Each charitable organization shall file all information required by this 
part with the secretary of state within six (6) months of the close of its fiscal 
year. The last day of the sixth month following the month in which the fiscal 
year of the organization ends shall be the anniversary date of the organization. 
All registrations shall expire each year on the anniversary date of the 
organization. Each annual registration application shall be received by the 
secretary of state on or before the anniversary date. Each charitable organi- 
zation shall be required to supplement its registration application during the 
registration period as changes occur which affect the documentation required 
by § 48-101-504(a). 

(e) The secretary of state may extend the time for filing a renewal applica- 
tion for a period not to exceed ninety (90) days, during which time the previous 
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registration remains in effect. If an organization has been permitted additional 
time to file an exempt organization return with the internal revenue service, 
upon submission of proof of such extension, the secretary may extend the time 
for filing a renewal application for an additional period not to exceed sixty (60) 
days, during which time the previous registration remains in effect. 

(f)(1) Applications received after the expiration of the current registration 
period shall be assessed a late fee of twenty-five dollars ($25.00) for each 
month, or portion thereof, that the report is late filed. The late filing fee shall 
accompany every late filed application. In addition to the late fee provided 
for herein, any organization which files a late application is also subject to 
the imposition of civil penalties for violation of any portion of this part. 

(2) Notwithstanding subdivision (f)(1), for the period of July 1, 2021, 
through June 30, 2022, the fee referenced in subdivision (f)(1) is ten dollars 
($10.00) rather than twenty-five dollars ($25.00). 

(g) Any person that intends to continue to solicit contributions after its 
anniversary date and fails to renew its registration by the time of the 
expiration thereof is in violation of this part. 

(h) Any person that ceases solicitation activities after registration must 
notify the secretary of state of such fact within thirty (80) days after 
solicitation activities end. Within ninety (90) days after the end of the 
solicitation activities or ninety (90) days after its fiscal year ends, that person 
shall file with the secretary financial documentation, pursuant to subsection 


(b). 


History. 

Acts 1976, ch. 735, § 4; T.C.A., § 48-2204; 
Acts 1989, ch. 285, §§ 10, 11; 1993, ch. 252, 
§ 14; 1994, ch. 667, §§ 17, 18; T.C.A., § 48-3- 
506; Acts 1996, ch. 907, § 7; 1997, ch. 227, 
§§ 1-3; 2001, ch. 97, § 1; 2007, ch. 528, §§ 18- 
16, 37; 2014, ch. 630, § 2; 2016, ch. 928, § 2; 


“$50,000.00” for “$48,999.99” and “$50,000.01” 
for “$49,000.00” in (c)(1). 
The 2021 amendment added (c)(3) and (f)(2). 


Effective Dates. 
Acts 2020, ch. 586, § 2. March 20, 2020. 
Acts 2021, ch. 295, § 138. July 1, 2021. 


2020, ch. 586, § 1; 2021, ch. 295, 8§ 7, 8. 


Amendments. 


The 2020 amendment substituted 


48-101-507. Professional solicitor — Registration — Qualifications — 
Bond — Fee — Reports. 


(a)(1) No person shall act as a professional solicitor for any charitable 
organization, whether exempt from this part or not, unless such person has 
first registered with the secretary of state. Registration shall include the 
filing of a complete application, bond and filing fee. 

(2). No person who has been convicted within the past five (5) years for a 
violation of any provision of this part, and no person convicted of a felony in 
this or any other state, shall serve as an employee, member, officer or agent 
of any professional solicitor until such person’s civil rights have been 
restored. The professional solicitor shall maintain during each solicitation 
campaign and for three (3) years after its completion the name and address 
of each employee, agent, or other person involved in the solicitation 
campaign. 
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(3) Application for registration shall be in writing in the form prescribed 
by the secretary of state and contain such information as the secretary of 
state may require. A registration application that contains false, misleading, 
deceptive or incomplete information or document shall not be considered 
sufficient or complete. All registrations for professional solicitors shall expire 
on December 31 of the year for which they are issued. 

(4) Applications received after December 31 shall be assessed a late fee of 
twenty-five dollars ($25.00) for each month, or portion thereof, that the 
report is late filed. The late filing fee shall accompany every late-filed 
application. In addition to the late fee provided for herein, any organization 
which files a late application is also subject to the imposition of civil 
penalties for violation of any portion of this section. 

(5) A bond in the sum of twenty-five thousand dollars ($25,000) shall be 
filed with the registration application and shall be approved by the secretary 
of state. The bond shall name the applicant as the principal obligor with one 
(1) or more sureties, satisfactory to the secretary of state, whose liability in 
the aggregate as such sureties will at least equal that sum. It shall be 
payable to the State of Tennessee for the use of the secretary of state and any 
person who may have a cause of action against the obligor of the bond for any 
violations under this part or for any losses resulting from malfeasance, 
nonfeasance or misfeasance in the conduct of solicitation activities. An 
individual, partnership or corporation, which is a professional solicitor, may 
file a consolidated bond on behalf of all its members, officers and employees. 
The bond shall continue in effect so long as a registration is in effect. 

(6) The annual registration fee for every person who is a professional 
solicitor shall be two hundred fifty dollars ($250). 

(7) Notwithstanding subdivision (a)(4), for the period of July 1, 2021, 
through June 30, 2022, the fee referenced in subdivision (a)(4) is ten dollars 
($10.00) rather than twenty-five dollars ($25.00). 

(8) Notwithstanding subdivision (a)(6), for the period of July 1, 2021, 
through June 30, 2022, the fee referenced in subdivision (a)(6) is ten dollars 
($10.00) rather than two hundred fifty dollars ($250). 

(b)(1) A professional solicitor shall file a financial report for a solicitation 
campaign with the secretary of state within ninety (90) days after a 
solicitation campaign has been completed or within ninety (90) days after 
the end of the fiscal year end of any campaign which lasts for more than one 
(1) year. The financial report shall include gross revenue and an itemization 
of all expenditures from those funds. The report shall be completed on a form 
prescribed by the secretary of state and signed by an authorized official of 
the professional solicitor and two (2) authorized officials of the charitable 
organization, who shall certify that such report is true and complete to the 
best of their knowledge. The financial report shall be audited by an 
independent certified public accountant in accordance with generally ac- 
cepted auditing standards or regulations which may be issued by the 
secretary of state. If the solicitation campaign which is conducted by a 
professional solicitor is one conducted nationally or regionally and is not 
confined only to this state, the financial information required to be filed 
pursuant to this subsection (b) shall be inclusive of the national or regional 


30 SPECIAL PURPOSE CORPORATIONS AND ASSOCIATIONS 48-101-517 


campaign. Each charitable organization shall make available to its profes- 
sional solicitor any necessary fiscal or other records needed to enable the 
professional solicitor to comply with this subsection (b). 

(2) Financial reports for solicitation campaigns shall be assessed a late fee 
of twenty-five dollars ($25.00) for each month, or portion thereof, that the 
report is late filed. The late filing fee shall accompany every late-filed 
campaign report. In addition to the late fee provided for herein, any person 
who files a late financial report is also subject to the imposition of civil 
penalties for violation of any portion of this section. 

(3) A professional solicitor who, by contractual agreement with a chari- 
table organization, does not receive donations on behalf of a charitable 
organization, does not have access to the funds raised and does not make 
deposits to and does not have signature authority with, or any other 
authority over, a charitable organization’s bank accounts, shall not be 
required to file an audited financial statement as set forth in subdivision 
(b)(1). In lieu of the audited financial statement, the professional solicitor 
shall be required to file with the secretary of state, on a form approved by the 
secretary of state, a financial report which provides an itemization of 
expenses, costs, reimbursements and fees the charitable organization is 
charged for each solicitation campaign performed. The form shall be due 
within ninety (90) days after the completion of any campaign or within 
ninety (90) days after the end of the fiscal year of any campaign which lasts 
longer than one (1) year. The report shall be signed by an authorized official 
of the professional solicitor and two (2) authorized officials of the charitable 
organization, who shall certify under oath that such report is true and 
complete to the best of their knowledge. 

(4) Notwithstanding subdivision (b)(2), for the period of July 1, 2021, 
through June 30, 2022, the fee referenced in subsection (b)(2) is ten dollars 
($10.00) rather than twenty-five dollars ($25.00). 


History. Amendments. 
Acts 1976, ch. 735, § 7; T.C.A., § 48-2207; The 2021 amendment added (a)(7), (a)(8), 
Acts 1989, ch. 285, §§ 12-17; 1991, ch. 299, and (b)(4). 
§§ 4-7; 1993, ch. 252, §§ 2, 3; 1994, ch. 667, 
§§ 19-24; T.C.A., § 48-3-507; Acts 1997, ch. Effective Dates. 
227, §§ 4-11; 2001, ch. 97, §§ 2-4; 2007, ch. Acts 2021, ch. 295, § 13. July 1, 2021. 
523, §§ 17-23, 38; 2014, ch. 630, §§ 3, 4; 2017, 
ch. 146, §§ 5, 6; 2021, ch. 295, §§ 9-11. 


48-101-517. Use of funds. 


The secretary of state shall use funds collected under this part to defray the 
cost of operating the division of the department of state administering this 
part. 


History. which read: “Funds collected under this part 
Acts 1976, ch. 735, § 20; T.C.A., §§ 48-2218, shall be used by the secretary of state to defray 
48-3-517; Acts 2007, ch. 523, § 34; 2021, ch. the cost of administering this part.” 


296, ¥ 12. 
Effective Dates. 


Amendments. Acts 2021, ch. 295, § 13. July 1, 2021. 
The 2021 amendment rewrote the section, 
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LIMITED LIABILITY COMPANIES 
CHAPTER 215 
MEMBERS AND MEMBERSHIP INTERESTS 


48-215-101. Nature of a membership interest and statement of interest 


owned. 
NOTES TO DECISIONS 
1. Interest in Specific Property. companies which the husband owned and not 
Trial court erred in awarding a wife a lien to _ by the husband, individually. Barton v. Barton, 
secure the wife’s alimony in solido payment — S.W.3d —, 2020 Tenn. App. LEXIS 502 


against various parcels of real property because (Tenn. Ct. App. Nov. 10, 2020). 
the parcels were owned by limited lability 


CHAPTER 228 
RECORDS AND REPORTS 


Part 2. Reports 


Section 
48-228-203. Annual report for secretary of state. 
PART 2 
REPORTS 


48-228-203. Annual report for secretary of state. 


(a) Each domestic LLC, and each foreign LLC authorized to transact 
business in this state, shall deliver to the secretary of state for filing an annual 
report that sets forth: 

(1) The name of the LLC and the jurisdiction under whose law it is 
incorporated; 

(2) The street address and zip code of its registered office and the name of 
its registered agent at that office in this state; 

(3) The street address, including the zip code, of its principal executive 
office (and a mailing address such as a post office box if the United States 
postal service does not deliver to the principal executive office); 

(4) If the LLC is board-managed (or its equivalent), the names and 
business addresses, including the zip code, of its governors (or their 
equivalent); 

(5) The names and business addresses, including the zip code, of its 
managers (or equivalent); 

(6) The federal employer identification number (FEIN) of the LLC, or if 
such number has not been obtained, a representation that it has been 
applied for; and 

(7) The number of members of the LLC at the date of filing. 

(b) Information in the annual report shall be current as of the date the 
annual report is executed on behalf of the LLC. 


37 FILING DOCUMENTS AND SECRETARY OF STATE 48-247-101 


(c) Every LLC shall file the annual report with the secretary of state on or 
before the first day of the fourth month following the end of the close of the 
LLC’s fiscal year or upon a date set by rule by the secretary of state. 


History. set by rule by the secretary of state” at the end 
Acts 1994, ch. 868, § 1; 2014, ch. 783, § 11; of (c). 


2020, ch. 719, § 14. 
Effective Dates. 


Amendments. Acts 2020, ch. 719, § 35. June 22, 2020. 
The 2020 amendment added “or upon a date 


CHAPTER 247 
FILING DOCUMENTS AND SECRETARY OF STATE 


Part 1. Filing Documents 


Section 

48-247-101. Filing requirements. 

48-247-102. Mandatory forms and filing methods. 
48-247-105. Filing duty of secretary of state. 


PART 1 
FILING DOCUMENTS 


48-247-101. Filing requirements. 


(a) The form and filing of a document must satisfy the requirements of this 
section, and of all other applicable sections or rules that add to these 
requirements, to be entitled to filing by the secretary of state. 

(b) Chapters 201-248 of this title must require or permit filing the document 
in the office of the secretary of state. 

(c) The document must contain the information required by chapters 
201-248 of this title or required by rule. It may contain other information as 
well. 

(d) The document must be capable of being printed in ink in a clear and 
legible fashion on one (1) side of letter size paper. 

(e) The document must be in the English language. An LLC’s or other 
business entity’s name need not be in English if written in English letters, or 
Arabic or Roman numerals, and the certificate of existence or equivalent 
required of foreign business entities need not be in English, if accompanied by 
a reasonably authenticated English translation. 

(f) The document must be executed: 

(1) By the chair of the board of directors of a domestic or foreign 
corporation, by its president, or by another of its authorized officers if a 
corporate action is taken, by the chief manager, a governor, or another 
authorized manager if an LLC action is taken, by a general partner if a 
partnership action is taken or by the equivalent person of another business 
entity; 

(2) If directors of a corporation or governors of a board-governed LLC have 
not been selected or the corporation or LLC has not been formed, by an 
incorporator or organizer; or 
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(3) If the business entity is in the hands of a receiver, trustee, or other 
court-appointed fiduciary, by that fiduciary. 

(g) The person executing the document must sign it and state beneath or 
opposite the signature the person’s name and the capacity in which the person 
signs. The document may, but need not, contain: 

(1) An attestation by the secretary or an assistant secretary; 

(2) An acknowledgment, verification, or proof; or 

(3) The date the document is signed, except that the date is required for 
the annual report for the secretary of state. 

(h) If the secretary of state, pursuant to statutory authority or rule, has 
prescribed a mandatory form for the document, then the document must be in 
or on the prescribed form. 

(i) The document must be delivered to the office of the secretary of state for 
filing in the form and manner prescribed by the secretary of state and must be 
accompanied by the current filing fee, and any tax, license fee, interest, or 
penalty required by chapters 201-248 of this title. 

(j) The document must contain a statement that makes it clear that the 
document is being filed pursuant to the Tennessee Limited Liability Company 
Act, compiled in chapter 249, of this title. 

(k) The secretary of state may promulgate appropriate rules establishing 
acceptable methods for execution of any document to be filed with the secretary 
of state. 

(1) Notwithstanding any other law to the contrary, whenever this title 
requires that an application or other document submitted to the secretary of 
state for filing be accompanied by a confirmation of good standing, tax 
clearance for termination, or withdrawal, or other similar communication of 
taxpayer status by the commissioner of revenue, then that requirement is met, 
and a paper certificate need not accompany the application or other document, 
if the commissioner provides to the secretary of state electronic verification of 
the required information. Upon request of the person seeking certificate 
information, the commissioner shall provide to the secretary of state electronic 
verification in lieu of a paper certificate. 

(m) Any Tennessee LLC that has not timely filed with the department of 
revenue such information as required by the commissioner of revenue under 
prior law, chapter 421, § 1 of the Public Acts of 1997, is subject to adminis- 
trative dissolution in accordance with the procedures specified in § 48-245- 
302. The certificate of authority of any foreign LLC that has not timely filed 
such information with the department is subject to revocation as provided in 
§ 48-246-502. Upon certification by the commissioner that it has complied 
with the information reporting requirements that were required under prior 
law, an LLC that has been administratively dissolved or that has had its 
certificate of authority revoked for failure to timely file such information may 
be reinstated. 


History. Amendments. 

Acts 1994, ch. 868, § 1; 1997, ch. 421, § 1; The 2020 amendment rewrote (a), which 
1999, ch. 80, § 3; 1999, ch. 159, §§ 1, 2; 2010, read: “A document must satisfy the require- 
ch. 741, § 36; 2011, ch. 99, § 27; 2020, ch. 719, ments of this section, and of any other section 
S515} that adds to or varies these requirements, to be 
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entitled to filing by the secretary of state.”; 
added “or required by rule” at the end of the 
first sentence in (c); substituted “capable of 
being printed” for “typewritten or printed” near 
the beginning of (d); in (g), substituted “must 
sign” for “shall sign” in the first sentence and 
added two commas in the second sentence; 
substituted “the date is” for “such date shall be” 
in the middle of (g)(3); in (h), inserted “or rule,” 
and inserted “then”; inserted “in the form and 
manner prescribed by the secretary of state” in 
(i); substituted “that makes it clear that the 


48-247-105 


document” for “which makes it clear that it” in 


Q); substituted “may promulgate appropriate 


rules” for “has the power to promulgate appro- 
priate rules and regulations” in (k); substituted 
“that requirement is met” for “such require- 
ment shall be met” in the first sentence of (1); 
and, in (m), substituted “is subject” for “shall be 
subject” twice, deleted “has been” preceding 
“required” in the first sentence, and substituted 
“an LLC” for “a LLC” in the last sentence. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-247-102. Mandatory forms and filing methods. 


(a) Mandatory Forms. The secretary of state may prescribe and furnish 
forms and filing methods for all filings required by this title. 
(b) If the secretary of state so requires, then use of these forms and filing 


methods is mandatory. 


History. 
Acts 1994, ch. 868, § 1; 2020, ch. 719, § 16. 


Amendments. 

The 2020 amendment rewrote the section, 
which read: “(a)(1) Mandatory Forms. The sec- 
retary of state may prescribe and furnish on 
request forms for: 

“(A) Articles of organization; 

“(B) Certificate of conversion; 

“(C) A foreign LLC’s application for a certifi- 
cate of authority to transact business in this 
state; 

“(D) A foreign LLC’s application for a cancel- 
lation of a certificate of authority; and 


“(E) The annual report. 

“(2) If the secretary of state so requires, use of 
these forms shall be mandatory. 

“(b) Optional Forms. The secretary of state 
may prescribe and, if prescribed by the secre- 
tary of state, shall furnish on request forms for 
other documents required or permitted to be 
filed by chapters 201-248 of this title but their 
use is not mandatory.” 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-247-105. Filing duty of secretary of state. 


(a) If the form and filing of a document delivered to the office of the secretary 
of state for filing satisfies the requirements of § 48-247-101, and of all other 
applicable sections or rules that add to these requirements, then the secretary 
of state must file it. 

(b) The secretary of state files a document by stamping or otherwise 
endorsing “Filed”, together with the secretary of state’s name and official title 
and the date and time of receipt, on the document. After filing a document, 
except for filings pursuant to §§ 48-208-103, and 48-228-2038, the secretary of 
state shall deliver the document, with the filing fee receipt, or acknowledgment 
of receipt if no fee is required, attached, to the domestic or foreign LLC or its 
representative in due course. A domestic or foreign LLC or its representative 
may present to the office of the secretary of state an exact or conformed copy of 
the document presented for filing together with the document, and, in that 
event, the secretary of state shall stamp or otherwise endorse the exact or 
conformed copy “Filed”, together with the secretary of state’s name and official 
title and the date and time of receipt, and immediately return the exact or 
conformed copy to the party filing the original of the document. 
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(c) If the secretary of state refuses to file a document, then the secretary of 
state must return it to the domestic or foreign LLC or its representative 
immediately after the document was received for filing, together with a brief, 
written explanation of the reason for the refusal. 

(d) The secretary of state’s duty to file documents under this section is 
ministerial. The secretary of state’s filing or refusing to file a document does 
not: 

(1) Affect the validity or invalidity of the document in whole or in part; 

(2) Relate to the correctness or incorrectness of information contained in 
the document; 

(3) Create a presumption that the document is valid or invalid or that 
information contained in the document is correct or incorrect; or 

(4) Establish that a document purporting to be an exact or conformed copy 
is in fact an exact or conformed copy. 

(e) Any LLC document that meets the requirements of chapters 201-248 of 
this title and all applicable rules for filing and recording must be received, 
filed, and recorded by the appropriate office, upon payment of the appropriate 
fee and taxes, if any, notwithstanding any contrary requirements found in any 


other laws of this state. 


History. 
Acts 1994, ch. 868, § 1; 2020, ch. 719, § 17. 


Amendments. 

The 2020 amendment rewrote (a), which 
read: “If a document delivered to the office of 
the secretary of state for filing satisfies the 
requirements of § 48-247-101, the secretary of 
state shall file it.”; in (b), substituted “the 
document” for “such document” three times, 
and made capitalization and punctuation 


changes; in (c), substituted “then the secretary 
of state must” for “the secretary of state shall” 
near the beginning and substituted “the re- 
fusal” for “such refusal” at the end; and, in (e), 
substituted “that meets” for “which meets”, 
inserted “and all applicable rules”, substituted 
“must be” for “shall be”, and deleted “provisions 
of the” preceding “laws” near the end. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


CHAPTER 249 


TENNESSEE REVISED LIMITED LIABILITY COMPANY 
ACT 


Part 1. General Provisions 


Section 
48-249-114. Personal liability. 


Part 2. Formation, Articles of Organization and Operating Agreement 


48-249-202. Articles of organization. 


Part 9. Foreign Limited Liability Companies 
48-249-904. Application for certificate of authority. 


Part 10. Miscellaneous 


48-249-1005. Filing requirements. 


48-249-1006. Forms and filing methods for annual report and other documents. 


48-249-1009. Filing duty of secretary of state. 


48-249-1017. Annual report for secretary of state. 
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PART 1 
GENERAL PROVISIONS 


48-249-102. Chapter definitions. 
NOTES TO DECISIONS 


1. Officer. 249-115(g) allowed for indemnification of offi- 

Appellee was acting as an officer given that cers to the same extent as a responsible person 
the operating agreement delegated to him the and thus appellee was entitled to indemnifica- 
rights and powers to manage and control the _ tion from the LLC. King v. Chase, — S.W.3d —, 
affairs of the limited liability company (LLC), 2021 Tenn. App. LEXIS 104 (Tenn. Ct. App. 
namely, the sale of the property; T.C.A. § 48- Mar. 17, 2021). 


48-249-105. Ultra vires actions. 


NOTES TO DECISIONS 


1. Applicability. authorization from the LLC, the statute was 

Because a closely-held professional limited not applicable. Morristown Heart Consultants, 
liability company (LLC) had the power to hire PLLC v. Patel, — S.W.3d —, 2019 Tenn. App. 
an attorney if its member acted with proper LEXIS 362 (Tenn. Ct. App. July 24, 2019). 


48-249-114. Personal liability. 


(a) Limited liability rule. 

(1) Except as provided in subsections (d) and (f): 

(A) The debts, obligations and liabilities of an LLC, whether arising in 
contract, tort or otherwise, are solely the debts, obligations and liabilities 
of the LLC; 

(B) A member, holder, director, manager, officer, employee or other 
agent of an LLC does not have any personal obligation, and is not 
otherwise personally liable, for the acts, debts, liabilities or obligations of 
the LLC; and 

(C) A member, holder, director, manager, officer, employee or other 
agent of an LLC does not have any personal obligation, and is not 
otherwise personally liable, for the acts or omissions of any other member, 
holder, manager, officer, director, employee or other agent of the LLC. 
(2) Notwithstanding subdivisions (a)(1)(B) and (C), a member, holder of 

financial rights, director, manager, officer, employee or other agent may be 

personally liable by reason of such person’s own acts or omissions. 

(b) Limited liability after dissolution. The limitation on liability de- 
scribed in subsection (a) continues in full force, regardless of any dissolution, 
winding up or termination of an LLC. 

(c) Member not a proper party to proceeding. A member, holder, 
director, manager, officer, employee or other agent of an LLC is not a proper 
party to a proceeding by or against an LLC, except: 

(1) Where the object of the proceeding is to enforce such person’s right 
against, or liability to, the LLC; 

(2) In a derivative proceeding brought under this chapter or the LLC 
documents; or 
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(3) Where the proceeding asserts personal liability of such person, as 
described in subsection (a). 

(d) Sales tax liability. Notwithstanding any other provision of this chapter 
to the contrary, each member, manager, director, officer, employee, agent or 
other person required to collect, truthfully account for and pay over to the 
department of revenue any tax collected from the customers of a domestic or 
foreign LLC shall be personally liable for those taxes, in the same manner as 
responsible persons of a corporation under § 67-1-1443. 

(e) Failure to follow formalities not to generate personal liability. 
The failure of a domestic or foreign LLC to observe the usual entity formalities 
or requirements relating to the exercise of its powers or management of its 
business is not a ground for imposing personal liability on the members, 
holders, managers, directors, officers, employees or other agents of the domes- 
tic or foreign LLC. 

(f) Voluntary unlimited liability. 

(1) Notwithstanding anything to the contrary in this section, the articles 
may provide that one (1) or more specifically identified members, as named 
in the articles, will be personally liable for all of the debts, obligations and 
liabilities of the LLC. If that provision is made, each such specifically 
identified member shall be liable to the same extent as a general partner in 
a general partnership; provided, that: 

(A) In order to be effective, each member so identified shall sign the 
articles or an amendment to the articles containing this provision; and 

(B) Each member identified in the articles shall continue to be person- 
ally liable for debts, obligations and liabilities of the LLC until the articles 
are amended to delete the member’s name, but, except as provided in 
subdivision (f)(2), the amendment shall be signed by a person authorized 
to bind the LLC under § 48-249-402, and by any remaining members who 
continue to be identified in the articles as being personally liable for the 
debts, obligations and liabilities of the LLC. 

(2) A member who is identified in the articles as being personally liable 
has the power, but not necessarily the right, to file an amendment to the 
articles, stating that such member will not be liable for any future debts, 
obligations and liabilities of the LLC, except with respect to persons that 
have reasonably relied upon the articles. 

(3)(A) An amendment to the articles filed under subdivisions (f)(1) and (2) 
shall be effective immediately, except that such an amendment is not 
effective against persons reasonably relying upon the articles naming the 
member as individually liable for the debts, obligations and liabilities of 
the LLC, until the passage of ninety (90) days from the filing of the 
amendment to the articles. 

(B) Notwithstanding subdivision (f)(3)(A), such member shall continue 
to be liable for all debts and obligations of the LLC incurred by the LLC 
during the time that the member was identified in the articles as being 
personally liable. 


43 TENNESSEE REVISED LIMITED LIABILITY COMPANY ACT 48-249-202 


History. _ Effective Dates. 
Acts 2005, ch. 286, § 1; 2020, ch. 604, § 4. Acts 2020, ch. 604, § 5. March 20, 2020. 
Amendments. 


The 2020 amendment deleted “this” following 
“Notwithstanding” in (f)(3)(B). 


PART 2 


FORMATION, ARTICLES OF ORGANIZATION AND 
OPERATING AGREEMENT 


48-249-202. Articles of organization. 


(a) Mandatory contents. The articles shall set forth: 

(1) A name for the LLC that satisfies the requirements of § 48-249-106; 

(2) The street address and zip code of the initial registered office of the 
LLC, the county in which the office is located, and the name of its initial 
registered agent at that office; 

(3) The street address and zip code of the principal executive office of the 
LLC (and a mailing address such as a post office box if the United States 
postal service does not deliver to the principal executive office), and the 
county in which the office is located; 

(4) A statement as to whether the LLC will be member-managed, man- 
ager-managed, or director-managed; 

(5) If the LLC will have more than six (6) members at the date of filing of 
the articles, a statement of the number of members at the date of the filing 
of the articles; 

(6) If, under § 48-249-114(f), one (1) or more members are personally 
liable for all of the debts, obligations and liabilities of the LLC, the 
information required in § 48-249-114(f); 

(7) If the existence of the LLC is to begin upon a future date, or the 
occurrence of a specific event, the future date or a description of the specific 
event; except that, in no event may the future date, or the actual occurrence 
of the specific event, be more than ninety (90) days after the filing of the 
articles in compliance with § 48-249-201; 

(8) If the LLC, while being formed under Tennessee law, is not to engage 
in business in Tennessee, a statement that the LLC is prohibited from 
engaging in business in Tennessee; 

(9) If the duration of the LLC is to be limited to a specific period of time 
or term of years, such limitation and the future date on which dissolution is 
to occur or the term of years shall be stated in the articles; and 

(10) Any additional information as required by the secretary of state. 
(b) Optional contents. 

(1) The articles may set forth: 

(A) Provisions permitted to be set forth in an operating agreement; 

(B) Other provisions not inconsistent with law, relating to the manage- 
ment of the business or the regulation of the affairs of the LLC; 

(C) If the LLC is director-managed, a provision eliminating or limiting 
the personal liability of a director to the LLC or its members for monetary 
damages for breach of fiduciary duty as a director; provided, that such 
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provision shall not eliminate or limit the liability of a director: 

(i) For any breach of the director’s duty of loyalty to the LLC or its 
members; 

(ii) For acts or omissions not in good faith, or that involve intentional 
misconduct or a knowing violation of law; or 

(iii) Under § 48-249-307; and 
(D) Astatement to the effect that § 48-249-503(b)(2) shall not apply to 

the LLC, regardless of whether the LLC falls within the definition of a 

“family LLC” under § 48-249-102(10). 

(2) No provision included in the articles under subdivision (b)(1)(C) shall 
eliminate or limit the liability of a director for any act or omission occurring 
prior to the date when such provision becomes effective. All references in 
subdivision (b)(1)(C) to a “director” are also deemed to refer to a member 
who, under the operating agreement, has been delegated some or all of the 
rights of a director in the management and conduct of the LLC’s business, as 
set forth in § 48-249-403()(2). If the secretary of state prescribes a form for 
articles, such form shall contain substantially the following statement: “If 
the LLC desires that § 48-249-503(b)(2), which restricts withdrawals from a 
‘family LLC’, NOT apply to the LLC, regardless of whether the LLC falls 
within the definition of a ‘family LLC’, place an ‘x’ in the following space: 
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(c) Statement of powers not necessary. It is not necessary to set forth in 
the articles any of the LLC powers granted by this chapter. 

(d) Nonwaivable provisions; conflict with operating agreement. The 
articles may not contain any provisions prohibited by § 48-249-205(b). As to all 
other matters, if the articles are inconsistent with any provision of an 
operating agreement, the articles shall control. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


History. 

Acts 2005, ch. 286, § 1; 2014, ch. 783, § 14; 
2020, ch. 719, § 18. 
Amendments. 

The 2020 amendment added (a)(10). 
48-249-205. Waivable and nonwaivable provisions. 


NOTES TO DECISIONS 


1. Duty of Loyalty. and, to the extent the older brother argued that 


In a case in which two brothers formed a 
limited liability company (LLC) to own and 
lease a commercial property, the operating 
agreement did not bar the corporate opportu- 
nity claims because the LLC’s operating agree- 
ment did not reference specific types or catego- 
ries of activities that would be permissible and 
would not violate the fiduciary duty of loyalty; 


the waiver of the fiduciary duty of loyalty 
extended to business ventures of every nature 
and description such a blanket waiver would 
not comply with the Tennessee Revised Limited 
Liability Company Act as waiver of fiduciary 
duties had to be clear and specific. Mulloy v. 
Mulloy, — S.W.3d —, 2019 Tenn. App. LEXIS 
504 (Tenn. Ct. App. Oct. 10, 2019). 
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PART 4 
MANAGEMENT 


48-249-401. Management of LLC. 


NOTES TO DECISIONS 


1. Illustrative Cases. 

Appellee was acting as an officer given that 
the operating agreement delegated to him the 
rights and powers to manage and control the 
affairs of the limited liability company (LLC), 
namely, the sale of the property; T.C.A. § 48- 


249-115(g) allowed for indemnification of offi- 
cers to the same extent as a responsible person 
and thus appellee was entitled to indemnifica- 
tion from the LLC. King v. Chase, — S.W.3d —, 
2021 Tenn. App. LEXIS 104 (Tenn. Ct. App. 
Mar. 17, 2021). 


48-249-402. Agency of members, managers, directors and officers. 


NOTES TO DECISIONS 


1. Illustrative Cases. 

Trial court properly ordered the disclosure of 
the representation file an attorney maintained 
during his representation of a closely-held pro- 
fessional limited liability company (LLC) to a 
member because the LLC waived its attorney- 
client privilege and could not enforce it against 


the member; the LLC had not properly autho- 
rized the hiring of the attorney to represent it 
in a potential action against the member be- 
cause the hiring was not in the ordinary course 
of business. Morristown Heart Consultants, 
PLLC v. Patel, — S.W.3d —, 2019 Tenn. App. 
LEXIS 362 (Tenn. Ct. App. July 24, 2019). 


48-249-403. General standards of conduct for members, managers, 
directors and officers. 


NOTES TO DECISIONS 


1. Ilustrative Cases. 

In a case in which two brothers formed a 
limited liability company (LLC) to own and 
lease a commercial property, the operating 
agreement did not bar the corporate opportu- 
nity claims because the LLC’s operating agree- 
ment did not reference specific types or catego- 
ries of activities that would be permissible and 
would not violate the fiduciary duty of loyalty; 


48-249-405. Voting and meetings. 


and, to the extent the older brother argued that 
the waiver of the fiduciary duty of loyalty 
extended to business ventures of every nature 
and description such a blanket waiver would 
not comply with the Tennessee Revised Limited 
Liability Company Act as waiver of fiduciary 
duties had to be clear and specific. Mulloy v. 
Mulloy, — S.W.3d —, 2019 Tenn. App. LEXIS 
504 (Tenn. Ct. App. Oct. 10, 2019). 


NOTES TO DECISIONS 


1. Attorney-client Privilege. 

Trial court properly ordered the disclosure of 
the representation file an attorney maintained 
during his representation of a closely-held pro- 
fessional limited liability company (LLC) to a 
member because the LLC waived its attorney- 
client privilege and could not enforce it against 


the member; the LLC had not properly autho- 
rized the hiring of the attorney to represent it 
in a potential action against the member be- 
cause the hiring was not in the ordinary course 
of business. Morristown Heart Consultants, 
PLLC v. Patel, — S.W.38d —, 2019 Tenn. App. 
LEXIS 362 (Tenn. Ct. App. July 24, 2019). 


48-249-502 
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PART 5 


ADMISSION OF MEMBERS — MEMBERSHIP 
INTERESTS — TRANSFEREES AND CREDITORS OF 
MEMBERS 


48-249-502. Nature of membership interest and statement of interest 


owned. 


NOTES TO DECISIONS 


ANALYSIS 


aM Marital Property. 
2. Lien. 


1. Marital Property. 

When a husband’s interest in a limited liabil- 
ity company (LLC) was acquired during the 
marriage, because the trial court treated the 
contractual claim which the LLC was pursuing 
against the United States Government as an 
asset of the husband, separate from the value of 


were not accurately computed. Barton v. Bar- 
ton, — S.W.3d —, 2020 Tenn. App. LEXIS 502 
(Tenn. Ct. App. Nov. 10, 2020). 


2. Lien. 

Trial court erred in awarding a wife a lien to 
secure the wife’s alimony in solido payment 
against various parcels of real property because 
the parcels were owned by limited liability 
companies which the husband owned and not 
by the husband, individually. Barton v. Barton, 


— §$.W.3d —, 2020 Tenn. App. LEXIS 502 
(Tenn. Ct. App. Nov. 10, 2020). 


the marital interest in the LLC, the value of the 
LLC and the net martial business interests 


PART 9 
FOREIGN LIMITED LIABILITY COMPANIES 


48-249-904. Application for certificate of authority. 


(a) Application requirements. Before transacting business in this state, 
a foreign LLC shall obtain a certificate of authority. A foreign LLC may obtain 
a certificate of authority by complying with this section and filing with the 
secretary of state an application for certificate of authority setting forth the 
following: 

(1) The name of the foreign LLC; 

(2) The name of the jurisdiction under the laws of which it is formed and 
the date of its formation; 

(3) The street address, including the zip code, of its registered office in this 
state, and the name of its registered agent at that office; 

(4) The street address, including the zip code, of the principal executive 
office of the foreign LLC (and a mailing address such as a post office box if the 
United States postal service does not deliver to the principal executive 
office); 

(5) If § 48-249-309() is applicable to the foreign LLC, the information 
required under § 48-249-309(i); 

(6) If the foreign LLC has more than six (6) members at the date of the 
filing of the application for the certificate of authority, the number of 
members of the LLC at the date of filing the application for the certificate of 
authority; and 

(7) Any additional information as required by the secretary of state. 
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(b) Submission of application. The foreign LLC shall deliver with the 
completed application a certificate of existence, or document of similar import, 
duly authenticated by the secretary of state or other official having custody of 
limited liability company records in the jurisdiction of its formation. The 
certificate shall not bear a date of more than two (2) months prior to the date 
the application for the certificate of authority is filed in this state. 


History. Effective Dates. 
Acts 2005, ch. 286, § 1; 2006, ch. 620, § 48; Acts 2020, ch. 719, § 35. June 22, 2020. 
2014, ch. 783, § 15; 2020, ch. 719, § 19. 


Amendments. 
The 2020 amendment added (a)(7). 


PART 10 
MISCELLANEOUS 


48-249-1005. Filing requirements. 


(a) Eligibility for filing. The form and filing of a document must satisfy the 
requirements of this section, and of all other applicable sections or rules that 
add to these requirements, to be entitled to filing by the secretary of state. 

(b) Permitted or required. This chapter requires or permits filing the 
document with the secretary of state. 

(c) Required and permissive information. The document must contain 
the information required by this chapter or by rule. The document may contain 
other information as well. 

(d) Format. The document must be capable of being printed in ink, in a 
clear and legible fashion, on one (1) side of letter size paper. 

(e) English language. The document must be in the English language. An 
LLC’s or other entity’s name need not be in English, if it is written in English 
letters, or Arabic or Roman numerals, and the certificate of existence, or 
equivalent document of a foreign entity, need not be in English, if it is 
accompanied by a reasonably authenticated English translation. 

(f) Execution. The document must be executed by, or by an authorized 
representative of, the person submitting the document for filing. 

(g) Form of execution. The person executing the document must sign it 
and state, beneath or opposite the signature, the person’s name and the 
capacity in which the person signs, if other than the person’s individual 
capacity. The document may, but need not, contain: 

(1) An attestation by the secretary or an assistant secretary of a 
corporation; 

(2) An acknowledgment, verification, or proof; or 

(3) The date the document is signed, except that the date is required for 
the annual report for the secretary of state. 

(h) Mandatory form. If the secretary of state, pursuant to statutory 
authority, has prescribed a mandatory form for the document, then the 
document must be in or on the prescribed form. 

(i) Delivery to secretary of state. The document must be delivered to the 
secretary of state for filing in the manner and form prescribed by the secretary 
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of state and must be accompanied by the current filing fee and any tax, license 
fee, interest, or penalty required by this chapter. 

(j) Required statement. The document must contain a statement that 
makes it clear that the document is being filed pursuant to this chapter. 

(k) Power to promulgate rules. The secretary of state may promulgate 
appropriate rules establishing acceptable methods for execution of any docu- 
ment to be filed with the secretary of state. 

(1) Verification by commissioner of revenue. Notwithstanding any 
other law to the contrary, whenever this chapter requires that an application 
or other document submitted to the secretary of state for filing be accompanied 
by a confirmation of good standing, tax clearance for termination, or with- 
drawal, or other similar communication of taxpayer status by the commis- 
sioner of revenue, then the requirement is met, and a paper certificate need not 
accompany the application or other document, if the commissioner provides to 
the secretary of state electronic verification of the required information. Upon 
request of the person seeking certificate information, the commissioner shall 
provide to the secretary of state electronic verification in lieu of a paper 
certificate. 

(m) Prior law. Any LLC that has not timely filed with the department of 
revenue such information as required by the commissioner of revenue under 
prior law, chapter 421, § 1 of the Public Acts of 1997, is subject to adminis- 
trative dissolution in accordance with the procedures specified in § 48-249- 
605. The certificate of authority of any foreign LLC that has not timely filed 
such information with the department is subject to revocation as provided in 
§ 48-249-909. Upon certification by the commissioner of revenue that a 
domestic LLC or foreign LLC has complied with the information reporting 
requirements that were required under prior law, the domestic LLC or foreign 
LLC that has been administratively dissolved, or that has had its certificate of 
authority revoked for failure to timely file such information, may be reinstated. 


History. 
Acts 2005, ch. 286, § 1; 2010, ch. 741, § 47; 
2011; ch..99, § 28;.2020, ch..719,.§ 20. 


Amendments. 

The 2020 amendment rewrote (a), which 
read: “Eligibility for filing. A document shall 
satisfy the requirements of this section, and of 
any other section of this chapter, that adds to or 
varies these requirements, in order to be en- 
titled to filing with the secretary of state.”; in 
the first sentence of (c), substituted “must con- 
tain” for “shall contain” and added “or by rule” 
at the end; substituted “must be capable of 
being” for “shall be typewritten or” in (d); sub- 
stituted “must be” for “shall be” near the begin- 
ning of (e) and (f); substituted “must sign” for 
“shall sign” at the beginning of (g); substituted 
“the date is required” for “such date shall be 


required” in (g)(3); substituted “then the docu- 
ment must” for “the document shall” near the 
end of (h); in (i), substituted “must be” for “shall 
be” and substituted “in the manner and form 
prescribed by the secretary of state and must” 
for “and shall”; substituted “must contain” for 
“shall contain” in (j); substituted “may promul- 
gate appropriate rules” for “has the power to 
promulgate appropriate rules and regulations” 
in (k); in the first sentence of (1), deleted “pro- 
vision of the” preceding “law”, substituted “the 
requirement is met” for “such requirement 
shall be met”; and, in (m), substituted “is sub- 
ject” for “shall be subject” twice and deleted 
“has been” preceding “required” near the begin- 
ning of the first sentence. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 
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48-249-1006. Forms and filing methods for annual report and other 
documents. 


» (a) Annual report. The secretary of state may prescribe a form and filing 
method for the annual report. If the secretary of state prescribes a form or 
filing method for the annual report, then the use of the prescribed form or filing 
method for the annual report is mandatory. 

(b) Other forms. The secretary of state may prescribe forms and filing 
methods for other documents that are required or permitted to be filed with the 
secretary of state by this chapter. If the secretary of state prescribes forms or 
filing methods for other documents that are required or permitted to be filed 
with the secretary of state by this chapter, then the secretary of state must 


furnish access to those forms and filing methods on request. 


History. 
Acts 2005, ch. 286, § 1; 2020, ch. 719, § 21. 


Amendments. 

The 2020 amendment rewrote this section, 
which read: “(a) Annual report. The secretary of 
state may prescribe a form for the annual 
report. If the secretary of state prescribes a 
form for the annual report, the use of the 
prescribed form for the annual report shall be 


required or permitted to be filed with the sec- 
retary of state by this chapter. If the secretary 
of state prescribes forms for other documents 
that are required or permitted to be filed with 
the secretary of state by this chapter, the sec- 
retary of state shall furnish the prescribed 
forms for the other documents on request; how- 
ever, the use of the prescribed forms for the 
other documents shall not be mandatory.” 


mandatory, and the secretary of state shall 
furnish the prescribed form for the annual 
report on request. 

“(b) Other forms. The secretary of state may 
prescribe forms for other documents that are 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-249-1009. Filing duty of secretary of state. 


(a) Requirements to complete filing. If the form and filing of a document 
delivered to the office of the secretary of state for filing satisfies the require- 
ments of § 48-249-1005, and of all other applicable sections or rules that add 
to these requirements, then the secretary of state must file it. 

(b) Procedure. The secretary of state completes the filing of a document by 
stamping or otherwise endorsing “Filed”, together with the secretary of state’s 
name and official title and the date and time of receipt, on the document. After 
completing the filing of a document, except for filings pursuant to §§ 48-249- 
111 and 48-249-1017, the secretary of state shall deliver, in due course, the 
document, with the filing fee receipt attached, or acknowledgment of receipt if 
no fee is required, to the domestic or foreign LLC, other person required or 
permitted by this chapter to file the document, or representative of the 
domestic or foreign LLC, or other person that delivered the document for filing. 
A domestic or foreign LLC, other person or representative of the domestic or 
foreign LLC, or other person may deliver to the office of the secretary of state 
an exact or conformed copy of the document delivered for filing, together with 
the document, and, in that event, the secretary of state shall stamp or 
otherwise endorse the exact or conformed copy “Filed”, together with the 
secretary of state’s name and official title and the date and time of receipt, and 
immediately return the exact or conformed copy to the person filing the 
original of the document. 
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(c) Refusal to file. If the secretary of state refuses to complete the filing of 
a document, then the secretary of state must return it to the domestic or 
foreign LLC, other person or representative of the domestic or foreign LLC, or 
other person that delivered the document for filing immediately after the 
document was received for filing, together with a brief, written explanation of 
the reason for the refusal. 

(d) Effect of filing or refusal to file. The secretary of state’s duty to 
complete the filing of documents under this section is ministerial. The 
secretary of state’s completing the filing or refusing to complete the filing of a 
document does not: 

(1) Affect the validity or invalidity of the document in whole or in part; 

(2) Relate to the correctness or incorrectness of information contained in 
the document; 

(3) Create a presumption that the document is valid or invalid or that 
information contained in the document is correct or incorrect; or 

(4) Establish that a document purporting to be an exact or conformed copy 
is in fact an exact or conformed copy. 

(e) Conflict with other law. Any document that meets the requirements of 
this chapter and all applicable rules for filing and recording must be received, 
filed, or recorded by the appropriate office upon payment of the appropriate fee 
and taxes, if any, notwithstanding any contrary requirements found in any 
other laws of this state. 


“such domestic” twice and substituted “the 


History. 
Acts 2005, ch. 286, § 1; 2020, ch. 719, § 22. document” for “such document” twice; in (c), 
substituted “then the secretary of state must” 
Amendments. 


The 2020 amendment rewrote (a) which read: 
“Requirement to complete filing. If a document 
that is delivered to the office of the secretary of 
state for filing satisfies the requirements of 
§ 48-249-1005, and is accompanied by the re- 
quired filing fee for the document under § 48- 
249-1007, the secretary of state shall complete 
the filing of the document as provided in this 
section.” in (b), substituted “the domestic” for 


for “the secretary of state shall”, substituted 
“the domestic” for “such domestic” and substi- 
tuted “the refusal” for “such refusal”; and, in 
(e), inserted “and all applicable rules”, substi- 
tuted “must be” for “shall be”, and deleted 
“provision of the” preceding “laws” near the 
end. 


Effective Dates. 
Acts 2020, ch. 719, § 35. June 22, 2020. 


48-249-1017. Annual report for secretary of state. 


(a) Required contents. Each domestic LLC and each foreign LLC autho- 
rized to transact business in this state shall file with the secretary of state an 
annual report that sets forth the following: 

(1) The name of the domestic or foreign LLC and the jurisdiction under 


the laws of which it is formed; 


(2) The street address and zip code of its registered office and the name of 
its registered agent at that office in this state; 

(3) The street address, including the zip code, of its principal executive 
office (and a mailing address such as a post office box if the United States 
postal service does not deliver to the principal executive office); 

(4) If the domestic or foreign LLC is a director-managed LLC or a 
manager-managed LLC, or its equivalent, the names and business ad- 
dresses, including the zip code, of its directors or managers, or their 


51 TENNESSEE REVISED LIMITED LIABILITY COMPANY ACT 48-249-1017 


equivalents, as applicable; 

(5) The names and business addresses, including the zip code, of its 
officers, or their equivalents, if any; 

(6) The federal employer identification number (FEIN) of the domestic or 
foreign LLC, or if such number has not been obtained, a representation that 
it has been applied for; and 

(7) If the domestic or foreign LLC will have more than six (6) members as 
of the date the annual report is executed on behalf of the domestic or foreign 
LLC, the number of members of the domestic or foreign LLC as of the date 
the annual report is executed on behalf of the domestic or foreign LLC. 

(b) Information to be current. Information in the annual report shall be 
current as of the date the annual report is executed on behalf of the domestic 
or foreign LLC. An annual report of a domestic LLC that sets forth a change of 
the principal executive office of the domestic LLC shall be deemed to be an 
amendment to the articles of organization of the domestic LLC, and the 
domestic LLC shall not be required to take any further action to amend the 
articles of organization of the domestic LLC under § 48-249-204(a) with 
respect to such amendment. An annual report of a foreign LLC that sets forth 
a change of the principal executive office of the foreign LLC shall be deemed to 
be an amendment to the certificate of authority of the foreign LLC, and the 
foreign LLC shall not be required to take any further action to amend the 
certificate of authority of the foreign LLC under § 48-249-906 with respect to 
such amendment. An annual report of a domestic or foreign LLC that sets forth 
a change of the registered office or registered agent of the domestic or foreign 
LLC shall be deemed to be a statement of change for purposes of § 48-249- 
110(a), and the domestic or foreign LLC shall not be required to take any 
further action under § 48-249-110(a) with respect to such change. 

(c) Filing date. Each domestic LLC and each foreign LLC authorized to 
transact business in this state shall file the annual report with the secretary of 
state on or before the first day of the fourth month following the end of the close 
of the domestic or foreign LLC’s fiscal year or upon a date set by rule by the 
secretary of state. 


History. set by rule by the secretary of state” at the end 
Acts 2005, ch. 286, § 1; 2014, ch. 783, § 16; of (c). 


2020, ch. 719, § 23. 
Effective Dates. 


Amendments. Acts 2020, ch. 719, § 35. June 22, 2020. 
The 2020 amendment added “or upon a date 
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